
Solar Energy Lease and Easement Agreement 

This Solar Energy Lease and Easement Agreement ("Agreement") is effective on the date identified in the 
Basic Terms Summary below as the Effective Date ("Effective Date") between the person or entity identified in the 
Basic Terms Summary below as the Owner ("Owner") and the entity identified in the Basic Terms Summary below 
as Tenant ("Tenant"). Owner and Tenant may be referred to individually as a "Party" and collectively as the 
"Parties". The Basic Terms Summary below contains a brief summary of some of the provisions of this Agreement, 
and the provisions mentioned in the Basic Tenns Summary are more specifically defined in other portions of this 
Agreement. Capitalized terms are specifically defined in this Agreement. 

Effective Date: 

Owner: 

Owner's Address: 

Tenant: 

Tenant's Address: 

Property: 

Basic Terms Summary 

Denzil Kim White [Marital status: married) 

P.O. Box 693 
Eddyville, KY 42038 

Ashwood Solar I, LLC, a Delaware limited liability company 

1105 Navasota Street 
Austin, Texas 78702 

Approximately 628.832 acres of land in Lyon County, State of Kentucky as legally 
described in or as depicted on .fu;b,Thi_t A attached to this Ag, .,;t>,ner,t. 

·Tenant will }':'.;/ Qu1n;;r rn~ Ocv-elopment R~rit eqt •al to ~ht> <\mounts shown in th':' :;1b1e0 

below per year during each year of the Developm~nt Tenn, the Construction Term, and 
the Construction Extension Term. The mann~r of payment of such amount is more 
specifically described in Section 5 of this Agreement. 

Year of Development Tenn Development Rent 
(per acre of the Property under 

1------------+------lease - ------1 

2 
3 
4 
5 

Year of Construction Development Rent 
(per acre of the Property under 

lease) 
Construction Term 

Construction Extension Term 



Production Rent 

Development Term: 

Construction Term: 

Construction 
Extension Term: 

Production Term: 

Extended Production 
Term: 

Tenant will pay Owner the Production Rent equal to the amounts shown in the tables 
below per year during each year of the Production Term, the First Extended Production 
Term and the Second Extended Production Term. The manner of payment of such 
amounts and the conditions under which such payments will be made are more 
specifically described in Section 5 of this Agreement 

Year of Production Term 

1-5 
6-10 
11-15 
16-20 
21-25 
26-30 

Year of First Extended 
Production Tenn 

1-5 

Year of Second Extended 
Production Term 

L-5 

Production Rent 
(per acre of the Property under 

lease 

Production Rent 
(per acre of the Property under 

lease 

Production Rent · 
(per acre of the Property under 

lease 

The duration of the .Development Tt:f'll will be up to five (5) years following the 
Effect~ve Date, as more specifically described in Section 4 of this Agreement. The 
payment for year 1 through year 3 of the Development Term will be paid as an up front, 
lump-sum payment amount of$30/acre. 

The duration of the Construction Term, if it occurs, will be up to twelve (12) months 
following the Construction Commencement Date, as more specifically described in 
Section 4 of this Agreement. 

The duration of the Construction Extension Term, if it occurs, will be up to twelve (12) 
months following the expiration of the Construction Term, as more specifically 
described in Section 4 of this Agreement. 

The Production Term, if it occurs, will last up to thirty (30) years following the 
Production Date, as more specifically described in Section 4 of this Agreement. 

The duration of the First Extended Production Term, if it occurs, will be up to five (5) 
years following the expiration of the Production Term, as more specifically described in 
Section 4 of this Agreement. The duration of the Second Extended Production Term, if 
it occurs, will be up to five (5) years following the expiration of the First Extended 
Production Term, as more specifically described in Section 4 of this Agreement. 

Owner is the owner of the Property described in the Basic Terms Summary above and more fully described 
in Exhibit A, attached to and made a part of this Agreement (the "Property"), together with all solar and air rights on 
or pertaining to the Property and adjacent property owned by the Owner (the "Solar Rights"). The Parties agree to 
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use the amount of total acreage listed in the Basic Terms Summary for purposes of calculating rent payments owed 
under this Agreement. Tenant may obtain a survey of the Property and may obtain a revised total acreage for the 
Property and/or a more specific legal description for the Property. Upon receipt of a revised total acreage for the 
Property based upon such a survey, the Parties agree to amend the total acreage included in the Basic Terms Summary, 
and adjust-the next rent payment owed by Tenant to account for any additional rent payments owed or surplus in past 
rent payments paid, based upon an increase or decrease in the total acreage. Upon i;eceipt of a more specific legal 
description for the Property, the Parties further agree to amend Exhibit A to this Agreement and Exhibit A of the 
memorandum of this Agreement to include such more particular legal description of the Property. Tenant wishes to 
conduct certain activities to assess the viability of the Property for solar energy development; if Tenant finds the 
Property is suitable for solar development it may develop a solar project on the Property as well as on other lands in 
the vicinity of the Property, as an integrated energy generating and delivery system (the "Project"). Tenant may 
construct and own multiple solar energy projects in the general vicinity of the Property which may or may not include 
the Property (collectively the "Solar Energy Projects"). 

IN CONSIDERA TJON OF THE AGREEMENTS, COVENANTS AND PROMISES set forth in this 
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
the Parties, the Parties agree to all of the provisions of this Agreement, including the Basic Terms Summary above. 

Section I. Lease and Grant of Easements. Owner leases to Tenant the Property, and grants (or shall grant, 
as herein provided) to Tenant the easements specified in this Agreement, upon and subject to the terms and conditions 
in this Agreement. Tenant shall have the quiet use and enjoyment of the Property in accordance with and subject to 

, the tenns of this Agreement, without any interference of any kind by Owner or any person claiming through Owner. 

Section 2. Purpose and Scope of Agreement. This Agreement is for the uses set forth in the Agreement and 
Tenant has the exclusive right to use the Property for Solar Energy Purposes. "Solar' Energy Purposes',' means any 
and all uses associated with or related to conve,iing solar energy into electrical energy, and collecting and transmitting 
that el~cttkal energy, together with any ~nd all activities related to such uses ("Project Activities"), including, without 
limitation: (a) determining the. feasibility-of suiar energy conversion and other power generation on the Proi::,::ny, 

• :• i.ic!~dir..g conducting studies of ;,olar ;:ictivJ·;, sunlight, ava,hbfo s0lar resources, solar irradiance, .,unlight direction 
and other meteorological data, and conducting environmental studies (which may require the extraction of soil 
samples), habitat and species studies, interconnection studies, tiile examinhti'Cins and surveys, and all other testing, 
stttdies or sampling that may be useful for developi.ng, maintaining and operating the Project; (b) constructing, 
installing, using, replacing, reloc~ting, repoweri.ng and removing from time to time, arid maintaining arid operating 
any or all of the following: (l) solar-powered electric generating facilities, including but not limited ·10 modules, 
inverters, cables, foundations, panels, racks, mounting equipment and all necessary ancillary improvements and 
equipment providing support or otherwise associated with such facilities, including without limitation all photovoltaic 
solar power generating equipment or such other solar-powered generating equipment as determined in Tenant's 
commercially reasonable judgment should be used to capture and convert solar radiation to produce electricity (the 
"Solarpower Facilities"); (2) a line or lines of towers, with such wires and cables as from time to time are suspended 
above ground and/or underground wires and cables for transmitting electrical energy and/or for communication 
purposes, and all necessary and proper foundations, footings, cross-arms and other appliances and fixtures for use in 
connection with such towers, wires and cables, and also including without limitation electric transformers, energy 
storage facilities, and one or more substations or switching stations for electrical collection to increase the voltage, 
interconnect to a transmission line or lines, and meter electricity, together with the right to perform all other ancillary 
activities normally associated with such facilities as may be necessary or appropriate to service the Project, regardless 
where located ("Transmission Facilities"); (3) other facilities consisting of operations and maintenance buildings, 
equipment and storage yards for purposes of performing operations and maintenance services, together with the right 
to perform all other ancillary activities normally associated with such operations, including the installation of a well 
to provide water to such operations and maintenance buildings, as well as roads, control buildings, construction 
Jaydown and staging areas, and related facilities and equipment necessary and/or convenient for the construction, 
operation and maintenance of the Project on the Property or elsewhere ("Operational Facilities") (collectively, 
Solarpower Facilities, Transmission Facilities and Operational Facilities are referred to as "Project Facilities"); and 
(c) undertaking any other activities on the Property whether accomplished by Tenant or a third party authorized by 
Tenant, that Tenant reasonably determines are necessary, useful or appropriate to accomplish any of the above in this 
Section 2 of this Agreement. The rights granted to Tenant in this Agreement include, without limitation the following 
easements and related rights: 
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(i) the exclusive easement and right to erect, construct, reconstruct, replace, relocate, remove, operate, 
maintain and use the following from time to time, on, under, over and across the Property, in connection with 
Project Facilities, whether such Project Facilities are located on the Property or elsewhere on one or more 
Solar Energy Projects (in such locations as Tenant shall determine from time to time in the exercise of its 
sole discretion after notice to Owner): (a) Transmission Facilities; (b) Operational Facilities; and (c) with all 
necessary easements for such Transmission Facilities and Operational Facilities; 

(ii) an exclusive easement and right over and across the Property and any adjacent property owned by 
Owner but not subject to this Agreement for any audio, visual, view, light, shadow, noise, vibration, 
electromagnetic or other effect of any kind or nature whatsoever resulting, directly or indirectly, from the 
Project Activities, Project Facilities or the Solar Energy Projects, including but not limited to rights to cast 
shadows and reflect glare onto all of Owner's land including any adjoining land, from the Project Facilities 
and/or any and all other related faci lities, wherever located; 

(iii) an exclusive easement and right to capture, use and convert the unobstructed solar resources over 
and across the Property and any adjacent property owned by Owner; any obstruction to the receipt of and 
access to sunlight throughout the entire area of the Property is prohibited, whether such obstruction is on the 
Property or Owner's property including any adjoining property; 

(iv) an exclusive easement and right for the installation1 use, operation, maintenance, repair, replacement 
and removal of Project Facilities. 

{v) , an easement · and right on the Property and Owner's adjacent land to prevent measurable 
di:ninishment in output due to obstruction of the sunlight across the Property including but not limited to an 
easement right to trim, cut down and remove all trees (whether natural or cultivated), brnsh; vegetation and 
foe and electrical hazards riow or later existing on the Prope11y that might obstruct receipt of or access to 
sunlight throughout the Prcpe1ty or interfere with or end:inger the Project Facilities or Tenant,'.f. operations, 
as detem1in~d by Tenant; 

(vi) the easement and right of subjaccnt and lateral support on the Property to whatever is necessary for 
the operation and ·maintenance of the Solar Energy Projects, including, without limitation; guy wires and 
supports; and 

(vii) the easement and right to undertake any such purposes or other activities, whether accomplished by 
Tenant or a third party authorized by Tenant, that Tenant determines are necessary, useful or appropriate to 
accomplish any of the purposes or uses set forth in this Agreement or that are compatible with such purposes 
or uses. 

The easement rights granted by Owner under this Agreement constitute EASEMENTS IN GROSS, personal to and 
for the benefit of Tenant, its successors and assigns, as owner of such easements, and Owner expressly agrees that 
such easement rights shall be transferable in accordance with the assignment provisions of this Agreement. The Parties 
expressly intend for all easement rights in this Agreement to be, and for this Agreement to create, EASEMENTS IN 
GROSS in Tenant, and neither such easements nor this Agreement are or will be appurtenant to any other land or 
interest. 

Section 3. Uses Reserved by Owner. Prior to the Construction Commencement Date, Owner's may farm the 
Property, pasture animals on the Property, or use the Property in any other way that does not interfere with Tenant's 
rights under this Agreement. Owner acknoWiedges that, after the Construction Commencement Date, neither Owner 
nor any of any Owner's lessees (other than Tenant) will have any right to use the Property until this Agreement 
terminates or expires; Owner and any of its other lessees shall immediately cease all activity on the Property as of the 
Construction Commencement Date. Without limiting the generality of the preceding sentence, Owner acknowledges 
and agrees it shall not allow any other person to, use the Property, nor any adjacent property owned by Owner, for 
solar energy development or the installation or use of any facilities related to solar energy development or generation 
(which rights and uses are exclusively granted to Tenant in this Agreement throughout the term of this Agreement). 
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This Agreement does not prohibit, and none of the rights granted to Tenant shall be interpreted as prohibiting, Owner 
from engaging in regular farming operations on any property that is adjoining the Property. 

Section 4. Term of Agreement. The tenn of this Agreement and the rights and easements contained in this 
Agreement are as follows: 

4.1 Development Tenn. This Agreement is for an initial term commencing on the Effective Date and 
continuing until the earlier of the following to occur: (a) five (5) years after the Effective Date or (b) the Construction 
Commencement Date (defined below) ("Development Term"). During the Development Term, Tenant has the right 
to study the feasibility of solar energy conversion on the Property, to conduct environmental studies, cultural and/or 
historical studies, interconnection studies, solar studies, habitat or species studies, geotechnical studies, surveys, 
engineering studies, core sampling, equipment studies, and meteorological studies, to prepare the Property for the 
installation of the Project and to exercise its other rights under this Agreement ( collectively, "Development Term 
Activities"). 

4.2 Construction Term. "Construction Commencement Date" means the earlier of (1) the day that 
Tenant specifies, in a written notice to Owner, that Tenant will begin construction of the Project, or (2) the day that 
Tenant begins installation of actual solar panels or mounting equipment for solar panels on any property for the Project. 
For the avoidance of doubt, any of the Development Term Activities defined above, without limitation, do not cause 
the Construction Commencement Date to occur. If the Construction Commencement Date occurs1at any time during 
the Development Tenn, then the term of this Agreement automatically (and without the need for any additional action, 
cohsent, or documentation) extends to the date that is twelve (12) months after the Construction Commencement Date 
(the "Construction Term"). During the Constniction Term, Tenant has the right to do all things necessary to 
construct a solar energy project on the Property and to exercise its other·rights under this Agreement. If the Production 
Date does not occur during .the Construction Tenn and this Agreement has not been terminated prior to such.date, then 
the Construction Tenn is automatically extended for an a(lditional twelve (12)-months ("Construction Extension 
Term") after the expiration of ~he Construction Te1m. ' :•,, 

4.3 Production, Term: Extended Production Term. "Production Date" means the earlier of (1) the 
.day that Tenant begins seHing electricity otl1er than Test Energy from Solarpower Facilities that are·part of the Project, 
or (2) the day that Tenant specifies,: in a written notice to Owner, that although Tenant has not begun selling electricity 
from Solarpower.fiacilities that are part of the Project, Tenant wishes to commence the Production Tenn. If prior to 
the end of the Construction Term or the Construction Extension Term, the Production Date occurs, then the term of 
this Agreement is automatically (and without the need for any additional action; consent or docu!Ilentation) extended 
to the date that is thirty (30) years after the Production Date (the "Production Te~ ay notify Owner 
of the Production Date and Owner shall acknowledge such date in writing within 1111111111111 after delivery of 
Tenant's written request. The term ''Production Year" means the period from the Production Date through the next 
December 31 after the Production Date (which shall be the first such year), each subsequent calendar year during the 
Production Term (and during the Extended Production Term if applicable), and the period from January 1 of the last 
Production Year until the expiration of the Production Term (and until the expiration of the Extended Production Term 
if applicable). Sales of Test Energy from the Project do not result in the occurrence of the Production Date. "Test 
Energy" means energy produced by any Solarpower Facilities that are part of the Project for the purpose of testing 
the initial performance of the Solarpower Facilities or other Project Facilities. On or before the expiration of the 
Production Tenn, Tenant may elect to extend the Lease Term up to an additional five (5) years ("First Extended 
Production Term") by notifying Owner in writing of such election. Additionally, on or before the expiration of the 
First Extended Production Term, Tenant may elect to extend the Lease Tenn up to an additional five (5) years 
("Second Extended Production Term") by notifying Owner in writing of such election. The First Extended 
Production Term and the Second Extended Production Term may be collectively referred to in this Agreement as the 
"Extended Production Term." 

4.4 Lease Term. The Development Tenn, the Construction Tenn, the Construction Extension Tenn, 
the Production Tenn and the Extended Production Tenn, together, constitute the "Lease Term" of this Agreement. 

Section 5. Development Rent and Production Rent. Tenant shall pay Owner the following amounts: 
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5.1 Development Rent. Amounts paid during the Development Term, during the Construction Termj 
and during any Construction Extension Tenn, together, are referred to as the "Development Rent". Within 

ys after the Effective Date, Tenant shall pay or tender to Owner the amounts shown in the Basic Terms 
Summary for Development Rent for the first three years of the Development Term. Within ays after 
the third anniversary of the Effective Date, and continuing on each subsequent anniversary of the Effective Date during 
the Development Term, Tenant shall pay or tender to Owner the amount shown in the Basic Tenns Summary for 
Development Rent for the applicable year. Within lllllllllllllllfter the Construction Commencement Date, 
if it occurs, Tenant shall pay or tender to Owner th~ the Basic Tenns Summary for Development 
Rent for the Construction Term, after giving pro rata credit for any Development Term Rent already paid covering a 
time period after the Constr.uction Commencement Date. If the Construction Extension Tenn occurs, Tenant shall 
pay or tender withi~ s after the first anniversary of the Construction Commencement Date, the 
amount shown in the ~ ary for Development Rent for the Construction Extension Term. Tenant bas 
no obligation to make any additional payments of Development Rent after the occurrence of the Production Date or 
after the termination or expiration of this Agreement. 

5.2 Production Rent. Amounts paid during the Production Term, if it occurs, and during the Extended 
Production Term, if it occurs, together, are referred to as the "Production Rent." Within lllllllllllllliays after 
the first January l occurring after the Production Date, Tenant shall pay or tender to Owne~ ecified in 
the Basic Terms Summary as Production Rent for the first Production Year, after giving pro rata credit for any 
Development Rent already paid covering a time period after the Production Date. Thereafter, on each January l during 

· the Production Tenn (and during the Extended Production Term, if applicable), Tenant shall pay or. tender to Owner 
the amount'specified as Production Rent in the Basic Terms Summary for that Production Year. Tenant shall have no 
obligatron to make any additional payments of Production Rent after the termination or expiration of this Agreement. 

5.3 ~ment Adjustments; Partial Ownership: Change in Prop~wnership. If at any time during the 
Lease Term the Owner owns less than the foll surface estate in all or any part of the Property (as opposed to undivided 
interests i11 all of the Property or a po1tion of all of the Property), payment of all Development Rent and Production 
Rent, as the case may·oe, !.hall be reduced to·the proportion that Owner's interest.in.!ht;- i-'roperty bears to the full 
surface ~;.tati> jn the Pi·operty, ::-ran/ pc:;k-n 0fthe Property. At the ·,'.lm~ tin,~ thflt Owner exect:te!> fo ;~ A~~~P1ent, 
each individual or entity that comprises Owner-shall provide Tenant with a completed W-9 Form (or its equivalent), 
including without limitation the Owner's certified taxpayer identification number. No payments under this Agreement 
are due or payable to Owner until Tenant has received such W-9 Form (or its equivalent). 

Notwithstanding anything to the contrary in this Agreement or elsewhere, any obligation under this 
Agreement for Tenant or any Assignee to pay Owner any amount will be completely and unconditionally satisfied by 
payment of such amount by Tenant or Assignee, as applicable, to Owner at the address for Owner set forth in this 
Agreement or such other single address designated by not less than prior written notice to Tenant 
and each such Assignee signed by all parties constituting Owner. At Tenant's election, such payment may be by joint 
check or checks payable to the Owner parties known to Tenant. Owners is solely responsible for notifying Tenant 
and each Assignee in writing of any change in ownership of the Property or any portion of the Property. In accordance 
with Section 11.5 of this Agreement, Owner shall notify Tenant in writing of any sale, assignment or transfer of any 
of Owner's interest in the Property, or any part of the Property. Until such notice is received, Tenant has no duty to 
any successor to Owner, and Tenant is not in default under this Agreement by continuing to make all payments to the 
original Owner. 

Section 6. Ownership of Project Facilities. Owner has no ownership, lien or other interest in any Project 
Facilities, and Tenant may remove any or all Project Facilities at any time. No part of the Project Facilities installed 
by Tenant on the Property may be considered part of the Property or an improvement to real property; the Project 
Facilities at all times shall be considered tangible personal property owned exclusively by Tenar..t. Notwithstanding 
any provision in this Agreement to the contrary, Owner acknowledges that Tenant has no obligation to construct any 
Project Facilities on the Property. Owner acknowledges that any estimates made by Tenant of Solar Energy Projects 
that may be installed on the Property are for informational purposes only and that Owner is not relying on such 
estimates in executing this Agreement. OTHER THAN THOSE REPRESENTATIONS AND WARRANTIES SET 
FORTH IN THIS AGREEMENT, TENANT HAS NEITHER MADE NOR MAKES, AND EXPRESSLY 
DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES ORALLY, IN ANY SUCH WRITTEN 
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ESTIMATES OF PRODUCTION, IN THIS AGREEMENT OR OTHERWISE CONCERNING THE LIKELIHOOD 
THAT TENANT WILL INSTALL A SOLAR ENERGY PROJECT ON THE PROPERTY. 

Section 7. Taxes and Assessments. Tenant shall pay when due all real and personal property taxes, 
assessments and charges, general and specific, that may be levied or assessed by reason of Tenant's use of the Property, 
Tenant's leasehold and easement interest under this Agreement, or Tenant's use or ownership of the Project Facilities 
installed on the Property (collectively, "Tenant Taxes"). Owner shall pay when due any taxes attributable to (a) 
improvements or facilities installed by Owner or others (excluding Tenant) on the Property; (b) the underlying value 
of the Property; and ( c) any and all other taxes and assessments pending or levied against the Property; provided, 
however, that if the taxes against the underlying value of the Property are increased by reason of a change of use 
determination by a taxing entity or increased assessment of the Property resulting from Tenant's Project Facilities on 
the Property, then Tenant shall pay the entire amount of such increase. 

7.1 Reimbursement. If any Tenant Taxes are levied or assessed in the name of Owner as part of the real 
property taxes payable by Owner, then promptly after Owner timely submits the real property tax bill to Tenant, 
Tenant shall reimburse Owner for all Tenant Taxes in the amount due without interest or penalties; provided however 
if penalties and interest are incurred as a result of any failure or omission on Tenant's part, then Tenant shall be 
responsible for such penalties and interest. It is a condition to Owner's right to payment or reimbursement of any 
penalties or interest relating to Tenant Taxes under this Agreement that Owner submit the real property tax bill (and 

-

communication from any government authority regarding such real property tax bill) to Tenant at least -
days before payment of the tax bill is due. Tenant shall also receive the benefit ofany early payinent discount 

applicable to .Tenant Taxes, provided that Tenant pays such taxes prior to the required date . 

. 7.2 Contest. . Tenant's obligations under this Agreement are subject to Tenant's right to contest its 
obligations as ·provided in this Agreement. Tenant has the right, in its sole discretion and at its:sole expense, to contest 
by appropriate legal proceedings (which may be brought in the name(s) of◊wner and/or Tenant where appropriate or 
required), the validity or'amount of.any llS<:essments or taxes for which Tenant is responsible under this Agr~ement. 
Owner sh"I: in all respects cooperate with Tenant in any such contest. ;c · · • . · , 

Section 8. lndemuities 
., 

·8.1 · Indemnity by Tenant. TENANT SHALL DEFEND, JNDEMNJFY AND HOLD HARMLESS 
OWNER AND OWNER'S AFFILIATES (DEFINED BELOW), SUCCESSORS AND ASSIGNS AND ALL 
SUCH PARTIES' MEMBERS~ PARTNERS, OFFICERS, DIRECTORS, EMPWYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, FAMILY MEMBERS, LICENSEES AND INVITEES 
(COLLECTIVELY, THE "OWNER PARTIES" OR AN "OWNER PARTY'.') FROM AND AGAINST 
LOSSES, LIABILITIES, DAMAGES, COSTS, CLAIMS, SUITS AND CAUSES OF ACTION (INCLUDING 
LOSSES OR CLAIMS FOR PERSONAL INJURIES OR DEATH AND PROPERTY DAMAGE AND 
INCLUDING REASONABLE ATTORNEYS' FEES AND COSTS OF LITIGATION) (COLLECTIVELY, 
"LOSSES"), IN EACH CASE, TO THE EXTENT ARISING OUT OF ANY ACTIONS OF TENANT OR 
TENANT'S AFFILIATES, OR SUCH PARTIES' STOCKHOLDERS, MEMBERS, PARTNERS, OFFICERS, 
DIRECTORS, EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS OR INVITEES ON, OR 
USE OR OPERATION OF, THE PROPERTY DURING THE LEASE TERM, INCLUDING ANY 
CONSTRUCTION OR OPERATION OF THE PROJECT FACILITIES OR OTHER IMPROVEMENTS 
PLACED ON THE PROPERTY BY TENANT (ALL SUCH WSSES FOR WHICH TENANT IS 
OBLIGATED TO INDEMNIFY THE OWNER PARTIES ARE COLLECTIVELY REFERRED TO AS THE 
"OWNER LOSSES"). HOWEVER, THE OWNERS LOSSES EXCLUDE ANY LOSSES TO THE EXTENT 
CAUSED BY ANY OWNER PARTY'S ACTIONS OR INACTIONS AND ANY LOSSES CAUSED BY, OR 
ALLEGEDLY CAUSED BY, INTERFERENCE WITH ELECTRICAL GENERATING FACILITIES. 
NOTWITHSTANDING THE FOREGOING, ANY OWNER LOSSES FOR WHICH TENANT IS 
OBLIGATED TO INDEMNIFY ANY OWNER PARTY UNDER THIS AGREEMENT SHALL BE 
REDUCED BY ANY INSURANCE PROCEEDS ACTUALLY RECOVERED BY SUCH OWNER PARTY 
FOR SUCH OWNER LOSSES. TENANT SHALL IN NO CASE BE LIABLE FOR LOST BUSINESS 
OPPORTUNITIES, LOST PROFITS, OR ANY OTHER SPECIAL, PUNITIVE, OR CONSEQUENTIAL 
DAMAGES THAT MAY RESULT FROM THE CONDUCT OF TENANT'S PROJECT ACTlVITIES OR 
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OTHERWISE AS A RESULT OF ANY EXERCISE BY TENANT OF ITS RIGHTS UNDER THIS 
AGREEMENT. 

"Affiliate" for purposes of this Agreement means any person or entity that directly or indirectly controls, or is under 
common control with, or is controlled by, Tenant or Owner (as applicable). As used in this definition, "control" 
(including, "controlled by" and "under common control with") means possession, directly or indirectly, of power to 
direct or cause the direction of management or policies (whether through ownership of- · wnership 
interests, by contract or otherwise); any person or entity that owns directly or indirectly more of 
the securities having ordinary voting power for the election of directors or other governing o y o an entity will be 
deemed to control such entity. 

8.2 Indemnity by Owner. OWNER SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 
TENANT AND TENANT'S AFFILIATES, SUCCESSORS AND ASSIGNS AND ALL SUCH PARTIES' 
STOCKHOLDERS, MEMBERS, PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, LICENSEES AND INVITEES (COLLECTIVELY, THE 
"TENANT PARTIES" OR A "TENANT PARTY") FROM AND AGAINST LOSSES TO THE EXTENT 
ARISING OUT OF ANY OWNER OR OWNER PARTY'S ACTIONS ON, OR USE, OWNERSHIP OR 
OPERATION OF, THE PROPERTY, BUT EXCLUDING ANY OWNER LOSSES AND ANY LOSSES TO 
THE EXTENT CAUSED BY ANY TENANT PARTY'S ACTIONS OR INACTIONS. NOTWITHSTANDING 
THE FOREGOJNG, ANY LOSSES FOR WHICH OWNER IS OBLIGATED TO INDEMNIFY ANY 
TENANT PARTY UNDER THIS AGREEMENT SHALL BE REDUCED BY ANY INSURANCE PROCEEDS 

, ACTUALLY RECOVERED BY SUCH TENANT PARTY FOR SUCH LOSSES. 

8.3 Recognition of Dangers, OWNER RECOGNIZES THE NEED TO EXERCISE EXTREME 
CAUTION WHEN IN CLOSE PROXIMITY TO ANY OF THE PROJECT FACILITIES. OWNER AGREES 
TO EXERCISE CAUTION AT ALL TIMES AND TO ADVISE"OWNER 'PARTIES T<> DO THE SAME. 

· OWNF.~ SHALL TAKE REASONABLE MEASURES TO A VOID ALL RISKS ASSOCU.TEi> WITH 
!_.ELEC'I'ROMAGNETIC FIELDS ·RESULTING FROM THE PRODUCTION ANi> TRANSMISSION OF 

ELECTlHCITY: AND OWNER WAIVES' ANY AND ALL CLAIMS ANO CAUSES OF ACTION 
WHATSOEVER (WHETHER CURRENTLY EXISTING OR THAT MAY· OTHERWISE ARISE OR 
ACCRUE AT ANY TIME IN THE FUTURE) THAT OWNER POSSESSES OR OTHJ):RWISE MAY 
.POSSESS AG A INST TEN ~N'T'·PARTIES ARI SrNG FROM OR RELATING TO SUCH RISKS; PROVLDED, 
HOWEVER, S UCH WAIVER SHALL NOT BE EFFECTIVE TO THE EXTENT TENANT ENCACES]N 
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. 

Section 9. Tenant's Reoresentations. Warranties and Covenants. Tenant represents, warrants and 
covenants to Owner that: 

9.1 Requirements of Governmental Agencies. Tenant, at its expense, shall comply in all material 
respects with valid laws, ordinances, statutes, orders, rules and regulations of any governmental agency applicable to 
the Project Facilities. Tenant has the right, in its sole discretion, to contest by appropriate legal proceedings, brought 
in the name of Tenant or in the names of both Tenant and Owner, the validity or applicability to the Property or Project 
Facilities of any law, ordinance, statute, order, regulation, property assessment or similar measure existing or later 
made or issued by any federal, state, county, local or other governmental agency or entity. Owner shall fully cooperate 
in such contest. Tenant shall reimburse Owner for its reasonable out-of-pocket expenses it may incur to provide such 
cooperation. Any such contest or proceeding, incJuding any maintained in the name of Owner, shall be controlled and 
directed by Tenant, but Tenant shall protect Owner from Tenant's failure to observe or comply during the contest with 
the contested law, ordinance, statute, order, regulation or property assessment. 

9.2 Liens. Tenant shall use its commercial best efforts to keep the Property free and clear of all liens 
and claims of liens for labor and services performed on, and materials, supplies or equipment furnished to the Property 
for Tenant's use or benefit; provided, however, that if such a lien does arise, Tenant has a right to contest such lien 
and Tenant, withi s after it receives notice of the filing of such lien, either bonds around such lien or 
establishes appropriate reserves regarding such lien, or otherwise removes such lien from the Property pursuant to 
applicable law, in which case Tenant shall not be deemed to have breached this paragraph. Nothing in this paragraph 
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or otherwise in this Agreement prohibits Tenant from granting one or- more liens on all or any portion of Tenant's 
right, title or interest under this Agreement as security for the repayment of any indebtedness and/or the performance 
of any obligation relating in whole or in part to any of the Solar Energy Projects. 

9.3 Hazardous Materials. Tenant shall not violate, and shall indemnify Owner against any violation by 
Tenant or any Tenant Party of any federal, state or local law, ordinance or regulation relating to the generation, 
manufacture, production, use, storage, release or threatened release, discharge, disposal, transportation or .presence of 
any substance, material or waste which is now or later classified as hazardous, dangerous, harmful, toxic, or in a 
similar fashion and that is regulated under current or future federal, state or local laws or regulations ( each such 
substance, material and waste "Hazardous Materials") in, on, under or about the Property. In compliance with the 
requirements of applicable law, Tenant shall clean up, remove, remedy and repair any soil or ground water 
contamination and damage caused by the release or disposal of any Hazardous Materials by Tenant or any Tenant 
Parties in, on, under, or about the Property. 

9.4 Fences and Security Measures. Tenant has the right to take reasonable safety measures to reduce 
the risk of damage to the Project Facilities or the risk that the Project Facilities will cause damage, injury or death to 
people, livestock, other animals and property. Accordingly, Tenant may construct fencing around part or all of the 
Property and take other security precautions that Tenant determines, in its sole discretion, will reduce such risks of 
damage, death or injury. 

9.5 Crop Damages. If Tenant's construction of the Project, should it occur, precludes ,Owner from 
harvesting an agricultural crop on·the Property that was planted prior to the <;onstruction Commencement Date, then 
Tenant shall pay Owner the·fair market value of the crop as established by the average of the multi-pe.rll crop insurance 
historic yields for 

. . 9.6 Relocation oflrrigation System. If Tenant's cons~uction of the Projec~, should it oc~tir, requires the 
removal and relocati~11 pf an irrigation system, then Tenant shall 'reimburse Owner for tl\_e c~st of removal and 

,relocation of the system; which will be performed by the Owner, up ro .a'1 amount. 

· . , . Section 10.
covenants as fo~lows: 

Owner 's Representations, Warranties nnd Covenanls., Owner:rep!'es~nts, warrants and 

I 0: 1 Owner's Authority. Owner is the sole owner of th·e Property and has ihe unrestricted right and 
authority to execute this Agreement and to grant to Tenant the rights that are granted to Tenant under this Agreement. 
Each person signing this Agreement on behalf of Owner is authorized to do so, and all persons having any ownership 
interest in the Property are signing this Agreement as Owner. When signed by Owner, this Agreement constitutes a 
valid and binding Agreement enforceable against Owner in accordance with its terms. 

10.2 No Interference. Owner's activities and any grant of rights Owner makes to any person or entity, 
whether located on the Property or elsewhere, shall not, currently or prospectively, interfere with: the construction, 
installation, maintenance or operation of the Solar Energy Projects; Project Facilities, whether located on the Property 
or elsewhere; access over the Property to the Project Facilities or the Solar Energy Projects; any Project Activities; or 
the undertaking of any other activities permitted under this Agreement. Without limiting the generality of the previous 
sentence, Owner shall not interfere with solar resources, solar irradiation, direction of light, or sunlight over the 
Property by engaging in any activity on the Property or elsewhere that could cause a decrease in the output or efficiency 
of the Project Facilities. Tenant has the right to remove any obstruction to the light on the Property that materially 
and adversely affects Tenant's operations. Owner shall avoid any activities that may cause the introduction of 
continuous or commercially unreasonable amounts of dust onto the Project Facilities. This Agreement does not 
prohibit, and none of the rights granted to Tenant shall be interpreted as prohibiting, Owner from engaging in regular 
farming operations on any property that is adjoining the Property. 

10.3 Ownership and Mineral Estate. Owner owns all of the fee simple interest in the Property. Except 
as set forth in Exhibit B to this Agreement, Owner owns all of the oil, gas and other minerals in, on, under or that may 
be produced from the Property regardless of how it is drilled, mined or produced ("Mineral Estate"), and has not 
leased any portion of such Mineral Estate. If Tenant detennines that any part of the Mineral Estate is not owned, 
leased or controlled by Owner, then Owner shall use its best efforts to obtain non-interference and waiver of surface 

9 



rights agreements from all persons and entities that have any ownership, royalty or leasehold interest in the Mineral 
Estate. Notwithstanding anything else in this Agreement to the contrary, after the Effective Date, Owner shall not 
utilize the surface of the Property to explore for, develop, or produce oil, gas, or other minerals from the Mineral 
Estate underlying the Property nor enter into any agreement permitting a third party to utilize the surface of the 
Property to explore for, develop, or produce, oil, gas or other minerals from the Mineral Estate. 

I 0.4 Liens. Except as set forth on Exhibit B to this Agreement, as of the Effective Date, there are no 
liens, encumbrances, leases, mortgages, deeds of trust, security interests, licenses or other exceptions (collectively, 
"Liens") encumbering or affecting all or any portion of the Property. Owner shall not, without the prior written 
consent of Tenant, create or permit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 
trust, security interests, licenses or other exceptions with respect to the Property or any part of the Property. Any such 
right purported to be granted without Tenant's consent is void. 

10.5 No Third Party Rights. Except as set forth on Exhibit B to this Agreement, there are no currently 
existing options, rights of refusal, sales contracts, mineral rights requiring substantial use of the surface or other rights 
in favor of any third parties relating to (a) the Property or any interest in.the Property, or (b) any adjacent land in which 
Owner possesses an interest of any kind ("Third Party Rights") that could materially interfere with the development, 
construction; installation, maintenance or operation by Tenant of Solar Energy Projects or that allow any party other 
than Tenant to exploit the Solar Rights, develop a solar energy project or that could adversely affect Tenant's use of 
the Property or obtaining the benefits intended under this Agreement. For the avoidance of doubt, the preceding 
portions of this paragraph do not apply to situations in which the mineral estate is not owned, leased or controlled by 
Owner. 

I0:61 Treatment of Liens: Third Party Rights. Ifat any time during the Lease-Term, any Lien or any Third 
Party.Right ls found; exists or is claimed to exi$t against the Property or any portion of the Property that creates rights 

·. , superior to those of Tenant, and Tenant detennines that the existence, use, opei:ation, implemeptation or exercise of 
·such Lien or. such Third·Party Right could reasonably be inconsistent with or delay. interfere with, impair or prevent 
the exercise of arty of Tenant's rights under this Agre\!rntJlll or the financing of the Project,,Tenant is entitled to seek 

.' tcr.\Jhta.:n a Snbordination a.id Non-Dist•i!'ba;:.:::P. A greer.1ent ( defined below) fr0m the holder of such Lien M ~nch Thirrl 
Party Right,-.and Owner shall use its best efforts and diligence to assist Tenant in obtaining such a StJborditiation and 
Non°Disturbance Agreement at no out0 of-pocket expense to Owne!:. Owner agrees that any right, title or interest 
created by Owner from and after the Effective Date in favor of or granted to any third party is subject and subordinate 
to (i) this Agreem~nt and all of Tenant's rights; title and interests created in this Agreement, and (ii) any and all 
documents executed or to be executed by and between Tenant and Owner in connection with this Agreement. A 
"Subordination and Non-Disturbance Agreement" means an agreement between Tenant and the holder of a Lien 
or. a Third Party Right that provides that the holder of such Lien or such Third Party Right (i) subordinates such Lien 
or such Third Party Right to Tenant's interest under this Agreement, (ii) agrees not to disturb Tenant' s possession or 
rights under this Agreement, (iii) agrees to provide notice of defaults under the Lien or Third Party Right documents 
to Tenant'and agrees to allow Tenant and its lenders a reasonable period oftime following receipt of such notice to 
cure such defaults on behalf of Owner, and (iv) agrees to comply with such other requirements as may be reasonably 
required by Tenant or its lenders to protect the interests of Tenant or its lenders. All Subordination and Non
Disturbance Agreements obtained by Owner pursuant to this paragraph shall be in a form reasonably acceptable to 
Tenant and Tenant's lenders or other financial parties, if any, and shall be in a form that is suitable for public recording. 

10.7 Hazardous Materials. To the best of Owner's knowledge, as of the Effective Date, there are no 
Hazardous Materials located on the Property and the Property has not been used for the generation, treatment, storage 
or disposal of Hazardous Materials, no underground storage tanks have ever been located on the Property nor are any 
underground storage tanks presently, located on the Property, During the Lease Tenn, Owner shall not violate, and 
shall indemnify Tenant against any violation by Owner or any Owner Party of, any federal, state or local law, ordinance 
or regulation relating to the generation, manufacture, production, use, storage, release or threatened release, discharge, 
disposal, transportation or presence of any Hazardous Materials, in, on, under or about the Property, including without 
limitation any such violation that may have occurred by Owner or any other person prior to the Effective Date. 
Owner's violation of the prohibition in this paragraph constitutes a material breach of, and default under, this 
Agreement and Owner shall indemnify and hold hannless and defend Tenant from and against any claims, damages, 
penalties, liabilities or costs caused by or arising out of any such violation. In compliance with applicable law, Owner 
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shall clean up; remove, remedy and repair any soil or ground water contamination and damage caused by the release 
or disposal of any Hazardous Materials by Owner or any Owner Party in, on, under, or about the Property. 

10.8 No Litigation. Owner is not a party to any, and there are no pending or threatened, legal, 
administrative, arbitral or other proceedings, claims, actions or governmental or regulatory investigations of any kind 
or nature whatsoever against Owner (i) challenging the validity or propriety of this Agreement, and/or transactions 
contemplated in this Agreement or (ii) that reasonably could be expected to have a material adverse effect on the 
ownership or use of the Property or any part of the Property or interest in the Property. 

I 0.9 Consents. Owner shall cooperate with Tenant in the execution and delivery of such consents, 
estoppel certificates and other documents as a Mortgagee (as defined in Section 12.1), hedge provider, power 
purchaser, tax equity investor, buyer or title insurance company (collectively "Requestor") may request, including, 
without limitation, any instruments required to evidence such Requestor's rights under this Agreement. 

I 0.10 Requirements of Governmental Agencies: Subdivision of Property. Owner shall assist and fully 
cooperate with Tenant in complying with or obtaining any land use pennits and approvals, change of zoning, building 
pennits, development pennits, construction permits, subdivision and platting permits, environmental impact reviews 
or any other approvals required for the financing, construction, installation, replacement, relocation, maintenance, 
operation or removal of the Solar Energy Projects (collectively the "Permits"), including execution of applications 
for such approvals. Tenant shall reimburse Owner for any reasonable out-of-pocket expenses incurred in providing 
such assistance.and cooperation. Owner consents to and authorizes Tenant to sign and file Permits on Owner's behalf 
provided that Owner is- ovideda co y ofthe.draftofany Permit and Owner does not give notice ofan inaccuracy in 
the draft Pennit within Tenant has the right to cause the Property to be subdivided so that the area to 
be ·leased forms a s'epara e ega parcel. Tenant shall bear the costs of preparing and filing the s11bclivision plan and 
obtaining any other required approvals and permits for such subdivision·. ,Owner shall cooperate with Tenant in 
obtaining such subdivision approval including without limitation by executing any reasonable and necessary 
documentation required for such process. Upon completion of the subdivision, the newly subdivided parcel on which 
the·Project Facilities are located shall becomt' the leased parcel and the 1'Property" under this Agreement; in ~uch 
t>vent, Tenant,and:Owner shall e:-:eo1t.e an amendment to this J\greemer>t with a-i:evised ~xltibit .A·and shill~ execule 
and record an amended memorandum in recordable form un_der state•law describing-the new Property. 

· , 10.11 Estoppe! Certificates. Within- after receipt from· Tenant or from any existing or 
proposed Requestor; Owner shall execute an esto r (a) certifying that this· Agreement is in full force and 
effect and has not been modified ( or, if the same is not true, stating the current status of this Agreement), (b) certifying 
that; to the best of Owner's knowledge, there are no uncured events of default by Tenant under this Agreement ( or, if 
any uncured events of default exist, stating with particularity the nature of the event of default) and (c) containing any 
other certifications as may reasonably be requested. Any such statements may be conclusively relied upon by Tenant 
or any Requestor. The failure of Owner to deliver such statement within such time shall be conclusive evidence 
against Owner that this Agreement is in full force and effect and has not been modified, and there are no uncured 
events of default by Tenant under this Agreement. 

I 0.12 Confidentiality. Owner shall maintain in the strictest confidence, for the benefit of Tenant, all solar 
data, all information pertaining to the financial terms of or payments made or due under this Agreement, Tenant's site 
or product design, methods of operation, methods of construction, power production or availability of the Project 
Facilities, and similar sensitive information, whether disclosed by Tenant, or discovered by Owner, unless such 
information either (i) is in the public domain by reason of prior publication through no act or omission of Owner or 
any Owner Party, or (ii) was already known to Owner at the time of disclosure and that Owner is free to use or disclose 
without breach of any obligation to any person or entity. Owner shall not use such infonnation for its own benefit, 
publish or otherwise disclose it to others, or allow its use by others for their benefit or to the detriment of Tenant. 
Notwithstanding the prior portions of this paragraph, Owner may disclose such information to Owner's lenders, 
attorneys, accountants and other professional advisors; any prospective purchaser of the Property; or pursuant to lawful 
process, subpoena or court order; provided Owner in making such disclosure advises the recipient of the information 
of its confidentiality and obtains the written agreement of the recipient not to disclose the information to any other 
person or entity. 
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10.13 Waivers. Owner waives any and all rights to seek enforcement of any setbacks and setback 
requirements, whether applicable to the Property or Owner's adjacent property, whether imposed by law or by any 
person or entity, including, without limitation, any setback requirements described in the zoning ordinance or other 
land use regulation of the county in which the Property is located or in any governmental entitlement or permit issued 
to Tenant, its permitted successor, assign or Affiliate ("Setback Requirements"). Owner waives any Setback 
Requirements that may apply to the installation of Project Facilities on the Property. If so requested by Tenant, its 
permitted successor, assign, or Affiliate, Owner shall promptly, without demanding additional consideration, execute, 
and if appropriate cause to be acknowledged and publicly recorded, any setback waiver or other document or 
instrument required by any governmental authority and to generally cooperate with Tenant in obtaining any such 
waivers. Owner acknowledges that certain aspects inherent to the operation of the solar energy facilities may result 
in some nuisance, such as visual impacts, possible increased noise levels, possible glare, and other possible effects of 
electrical generation and transmission including without limitation potential interference with radio, television, 
telephone, mobile telephone or other electronic devices. Without limiting the grant of easements set forth in this 
Agreement, Owner has been informed by Tenant and understands that the Project Facilities on the Property may result 
in some nuisance, and accepts such nuisance, and Owner waives any rights it may have to object to such nuisance. 

10.14 Road Use. After the Construction Commencement Date, Tenant has the right to construct roads, 
culverts, bridges and related improvements on the Property, and to improve and upgrade any roads, culverts, bridges 
and related improvements from time to time existing on the Property. Tenant has the right to remove fences, gates, 
cattleguards and any other improvements on structures on the Property that interfere with Tenant's operations. Tenant 
.is not liable or responsible for any acts or omissions, any removal of fences, roads and other improvements, any 
,damage to the Property, any improvements or other property placed on the Property, or any nuisance caused by, any 
third person who is not a Tenant Party or. is not otherwise acting on behalf of Tenant; including any Owner Party. If 

. Tenant crosses or cuts a fence installed by Owner, Tenant shall install a temporary brace during construction and as 
, appropriate a fence comer, line brace, cattle guard, and/or gate that meets commercially reasonable industry standards. 

l 0.15 No CRP. Owner is not a party to a Conservation Reserve Program contract with the U.'S. Department 
• of Agriculture pursuant to 7 C.F.R. Pa.1 -; ,.. i (). ("CRP Contract") or any similar Cl)riservation or prclserwation program 
regarding the Property. 
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I 0.17 Properly Documents. Upon reasonable request by Tenant, Owner shall deliver copies of documents 
related. to the Property in Owner's possession or control to Tenant, including, without limitation, the following: reports, 
site plans, surveys, soil studies, phase one environmental reports, other inspection reports, architectural drawings, 
plans and specifications; studies, and investigations, government notices or agreements, title policies, commitments 
and reports, rent rolls, insurance policies, instruments and agreements relating·to mineral rights, mineral reservations 
or conveyances, and mineral leases, agreements regarding third party rights ai1d leases, surveys, loan agreements, lien 
documents, site assessments, ad valorem property tax applications, agreements, notices, invoices and receipts, 
appraisals, and any and all notices or correspondence from any governmental authority that indicates th~tthe Property 
is not in compliance with any applicable ordinance or otherwise addresses any pending or threatened condemnation, 
planned public improvement, special assessmeo.t, or zoning or subdivision change that -affects the Property. In 
addition, Tenant shall have thc. rrgn't to obtain, at Tenant's expense, a current title report relath1g io the Property to 
detem1ine !he.~◊1:d1tiNl of Owner.'.s title :md a!! ~f the recorded right~ cf '.II<\}' and eirsements benefiting or 
encumbering the Property. · 

S.ection 11 . Assignment; Right to Encumber; Division of Lease. 

11.1 Assignment by Tenant. Owner consents and grants to Te_nant the right, on an exclusive or non-
exclusive basis, to grant, sell, lease, convey or assign all or a portion of Tenant's interest in the Agreement or the 
Project Facilities or to grant co-leases (including, without limitation;. co-tenancy interests), separate leases, subleases, 
easements, sub-easements, licenses or similar rights to all or a portion of Tenant's interest in the Agreement or the 
Project Facilities ( collectively "Assignment") to one or more persons or entities ( collectively "Assignee"). No Owner 
consent is required for any change in ownership of Tenant. Owner also consents and grants to Tenant the right, on an 
exclusive or non-exclusive basis, to encumber, hypothecate, mortgage or pledge (including by mortgage, deed of trust 
or personal property security instrument) all or any portion of Tenant's right, title or interest under this Agreement 
and/or in any Project Facilities to any Mortgagee as security for the repayment of any indebtedness and/or the 
perfonnance of any Mortgage. If any additional consent is needed or requested by Tenant, Owner shall not 
unreasonably withhold, condition, or delay its consent to any assignment that is not allowed by the preceding portions 
of this paragraph. All Assignees will be subject to all of the obligations, covenants and conditions applicable to the 
Tenant under this Agreement. Upon Tenant's assignment of its entire interest under this Agreement as to all or any 
portion oftbe Property, or as may otherwise be provided in the applicable grant, sale, lease, conveyance or assignment 
document, Owner shall recognize the Assignee as Tenant's proper successor, the Assignee shall have all of the 
assigned rights, benefits and obligations of Tenant under and pursuant to this Agreement, and Tenant shall be relieved 
of all of its obligations relating to the assigned interests under this Agreement that relate to acts or omissions that 
occur or accrue following the effective date of such grant, sale, lease, conveyance or assignment. 

11.2. Notice to Owner. If and after Tenant assigns or grants a Mortgage as contemplated by Section l 1.1, 
Tenant or the Mortgagee will give notice of the assignment or grant (including the address of the Mortgagee for notice 
purposes) to Owner; provided, however, that Tenant 's failure to give such notice does not constitute a default under 
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this Agreement but rather only has the effect of not binding Owner with respect to such Mortgagee until such notice 
is given. Any Assignment by Tenant of its interests in this Agreement releases Tenant from all obligations accruing 
after the date that liability for such obligations is assumed by Assignee. 

11.3 Cure. Each Assignee that holds a partial interest in, or a sublease under this Agreement, shall have 
the same amount of time after Owner's delivery to such Assignee of written notice of default under this Agreement, 
to cure such default as is available to Tenant pursuant to this Agreement. If Tenant or an Assignee holds an interest 
in less than all of this Agreement, the Property or the Project Facilities, any default by Tenant or Assignee under this 
Agreement shall be deemed remedied, as to Tenant's or such Assignee's partial-interest only (and Owner shall not 
disturb such partial interest), if Tenant or Assignee, as the case may be, cures its pro rata portion of the default by 
paying the fees attributable to the Agreement, the Property or Project Facilities in which Tenant or the Assignee, as 
the case may be, holds the partial interest. 

11.4 Division into Separate Agreements. Tenant has the right to use the Property for two (2) or more 
separate solar energy projects or phases of development. If Tenant elects to use the Property for two (2) or more solar 
energy projects or phases of development, then Owner shall, within r delivery of written request 
from Tenant, and without demanding any additional consideration, 1 rca e 1s greement by entering into and 
delivering to Tenant new stand-alone Agreements (as many as are necessary for each division) (which shall supersede 
and replace this Agreement) that provide Tenant with separate leasehold estates in different portions of the Property, 
as designated by Tenant. Each of such new Agreements shall: (i) specify the portion(s) of the Property to be covered 
by the new Agreement (and the term "Property", as used therein, shall refer only to such portion(s)), (ii) contain the 

, same terms and conditions,as this Agreement (except for any requirements that have been fulfilled by Tenant, any 
Assignee, or any other person or entity prior to the execution of such new Agreements, , and · except for any 
rnodifica,tions that may be required to ensure that Tenant's and Owner's respective combined obligations under such 
new Agreements do not exceed their respective obligations undet this Agreement) and be in a form reasonably 
acceptable to Tenant and Owner; (iii) be for a term equal to the then-remaining term of this A:greement;,(iv) contain a 
grant of access, transmission, communications, utility and other easements for the benefit ofthe bifurcated leasehold 
estates, covering sucl, purtion or-portions of.the Property as Teaant may designate (but only-to the extent pennitted 
in this Ag;:-cr!!'ent); (v) require j'.'ay:1-1-'nt to Ow!1er of only ar, acreagc,--r,ropo1 ffonatP. part of the arr:oi1n!si 0wed !:r>rler 
this Agreement; and (vi) to the extent permitted by law, enjoy the same priority as this Agreement over any lien, 
encumbrance or other interest against the Property. 

11.5 Assignments by Own~r. The burdens of this Agreement and other rights contained in this 
Agreement run with and against the Property and are a charge and burden on the Property for the duration of this 
Agreement and shall be binding upon and against Owner and its successors and assigns. Owner shall notify Tenant 
in writing of any sale, assignment or transfer of any of Owner's interest in the Property, or any part of the Property. 
Unless and until such notice is received, Tenant has no duty to any successor owner, and Tenant is not in default under 
this Agreement for continuing to make all payments solely to the original Owner. Owner shall not assign the rights 
to the receipt of payments under this Agreement except to a successor owner of the Property. Owner shall not sever 
or attempt to sever the Property's solar rights or interests from the Property's fee title or otherwise convey, assign or 
transfer or attempt to convey, assign or transfer this Agreement, except to a successor owner of the Property. 

Section 12. Mortgagee Protection. For as long as its Mortgage exists and until the lien created by such 
Mortgage has been extinguished, any Mortgagee of the Property or any portion of the Property has the following 
protections upon delivery to Owner of notice of Mortgagee's name and address: 

12.1 Mortgagee's Riuht to Possession. Right to Acquire and Right to Assign. A Mortgagee has the 
absolute right: (a) to assign its security interest; (b) to enforce its lien and acquire title to the leasehold estate by any 
lawful means; ( c) to take pos~ession of and use the Property or any portion of the Property ~.nd to perform all 
obligations required to be performed by Tenant or Assignee under this Agreement, or to cause a receiver to be 
appointed to do so; and (d) to acquire the leasehold estate by foreclosure or by an assignment in lieu of foreclosure 
and then assign or transfer the leasehold estate to a third party. Owner's consent is not required for (a) the pledge, 
mortgage or hypothecation of Tenant's rights in the Agreement, the Project Facilities, or Tenant or (b) the acquisition 
of Tenant's or Assignee's leasehold estate by a third party who acquires the leasehold estate by foreclosure or 
assignment in lieu of foreclosure. As used in this Agreement, (i) the term "Mortgagee" means any financial institution 
or other person or entity that from time to time provides secured financing for or otherwise encumbers some or all of 
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Tenant's or an Assignee's interest in the Agreement or Project Facilities, collectively with any security or collateral 
agent, indenture trustee, loan trustee or participating or syndicated lender involved in. whole or in part in such 
financing, and their respective representatives, successors and assigns, (ii) the term "Mortgage" refers to the 
mortgage, deed of trust or other security interest in this Agreement and/or the Project Facilities given to a Mortgagee 
in connection with such financing and (iii) the term "Mortgaged Interest" refers to the interest in this Agreement 
and/or the Project Facilities that is held by the Mortgagee. 

12.2 Notice of Default: Oru,ortunity to Cure. As a precondition to exercising any rights or remedies as 
a result of any alleged default by Tenant or Assignee, Owner shall give written notice of the alleged default to each 
Mortgagee concurrently with delivery of such notice to Tenant or Assignee, as applicable, specifying in detail the 
alleged event of default; provided however that such Mortgagee has given Owner notice containing Mortgagee's name 
and current address. If Owner gives such a written notice of alleged default, the following provisions apply: 

12.2. l A "Monetary Default" means failure to pay when due any Development Rent, Production 
Rent or other monetary obligation of Tenant or Assignee to Owner under this Agreement; any other event of 
default is a "Non-Monetary Default." 

12.2.2 The Mortgagee has the same period after receipt ofnotice of default from Owner to remedy 
the default, or cause the same to be remedied as is available to Tenant or Assignee, plus, in each instance, 
the following additional time periods: (i) fter receipt of the notice of default for any 
Monetary Default; and (ii fter receipt of the notice of default for any non-monetary default, 
provided that. such perio he amount of time reasonably required to. complete such cure, 
including the time required for the Mortgagee to perfect its ·right to cure such non-monetary, default by 
obtaining possession of the Property (including possession by, a receiver) or by instituting .foreclosure 
proceedings, provided the Mortgagee acts with reasonable and continuous diligence. The Mortgagee has the 
absolute right to substitute itself for Tenant or any Assignee and perform the duties of Tenant or any Assignee 
under this Agreement for purposes of curing such defaults. Owner expressly consents to such substitution, 
agrees to·acceptsuch·performance, and authorizes the Mortgagee (or its employees, agents, representatives 
or contractors) to 9nter '.?pon t.he Property to comp!E/e s 1.1c!i .. i-'~rfonnance .with al!· the.:1ight$, priv.iteges and 
obligations of Tenant or any Assignee. Owner shall not seek to terminate or te-.,nninate this Agreement prior 
to expiration of the cure periods available to a Mortgagee as set forth above or as provided under Section 11. 
of this Agreement. 

12.2.3 During any period of possession of the Mortgaged Interest by a-Mortgagee (or a receiver 
requested by such Mortgagee) and/or during any period in which any. foreclosure proceedings instituted by a 
Mortgagee is pending, the Mortgagee shall pay or cause to be paid the Development,Rent, ,Production Rent 
and all other monetary obligations of Tenant or any Assignee under this Agreement that have accrued and 
are unpaid at the commencement of such period and those which accrue thereafter during such period. 
Following acquisition of Tenant's or any Assignee's Mortgaged Interest by the Mortgagee or its assignee or 
designee as a result of either foreclosure or acceptance of an assignment in lieu of foreclosure, or by a 
purchaser at a foreclosure sale, this Agreement continues in full force and effect and the Mortgagee or party 
acquiring title to the Mortgaged Interest shall, as promptly as reasonably possible, commence the cure of all 
defaults under this Agreement and then diligently process such cure to completion, and Owner's right to 
terminate this Agreement based upon such defaults is deemed waived; provided, however, the Mortgagee or 
party acquiring title to the Mortgaged Interest is not required to cure those non-monetary defaults that are not 
capable of being cured or perfonned by such party ("Non-curable Defaults"). Non-curable Defaults are 
deemed waived by Owner upon completion of foreclosure proceedings or acquisition of interest in this 
Agreement by such party. 

12.2.4 If and after any Mortgagee or other party who acquires the Mortgaged Interest pursuant to 
foreclosure or assignment in lieu of foreclosure no longer owns the leasehold estate or possesses the Property, 
such party is no longer required to perform the obligations imposed on Tenant or an Assignee by this 
Agreement. 
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12.2.5 Neither the bankruptcy nor the insolvency of Tenant or any Assignee are grounds for 
Owner to terminate this Agreement as long as the Development Rent, Production Rent and all other monetary 
obligations of Tenant or Assignee under this Agreement are paid by the Mortgagee in accordance with the 
tenns of this Agreement. 

12.2.6 Nothing in this Agreement may be construed to extend this Agreement beyond the Lease 
Term or to require a Mortgagee to continue foreclosure proceedings after a default has been cured. If the 
default is cured and the Mortgagee discontinues foreclosure proceedings, this Agreement continues in full 
force and effect. 

12.3 New Agreement to Mortgagee. If this Agreement tenninates because of Tenant's or Assignee's 
default or if the Mortgaged Interest is foreclosed, or if this Agreement is rejected or disaffinned pursuant to bankruptcy 
law or other law affecting creditors' rights, then Owner shall, upon written request from any Mortgagee, enter into a 
new lease and easement agreement for the Property, on the following terms and conditions: 

12.3.1 The tenns of the new Agreement shall commence on the date of termination, foreclosure, 
or rejection and shall continue for the remainder of the Lease Term of this Agreement, at the same 
Development Rent and Production Rent and subject to the same tenns and conditions set forth in this 
Agreement. Such new Agreement shall be subject to all existing subleases, provided the subtenants are not 
then in default. 

12.3.2 The new Agreement shall be executed within thirty (30) days after receipt by Owner of 
, . · writ.ten notice of the Mortgagee's election to enter a new Agreement, provided s_aid Mortgagee: (i) pays to 

Owner all Development Rent, Production Rent and other monetary obligations of Tenant or Assignee, as 
applicable, under- the terms of this Agreement up to the date of execution of the new Agreement, as if this 
Agreement had ,not been, terminated, 'foreclosed, rejected or disaffirmed, less the Production Rent and other 
income actually collected-by-Owner from subtenants or other occupants of the Property; and (ii) perfom1 all 
other obligations of Tenant and/or. Assignee under the terms, ofthis-Agreement, to the extent perfonnance is 
lhen due and su::c~ptihle of being cured and ;,.erfor.ne,.1 by the Mortgagee; and (iri) agrees Ju writing to timely 

, · perform, or cause·-to be perfonried, all non-monetary obligations that have not been perfonned by Tenant or 
any Assigaee and would have-accrued under this Agreement up to the date -of commencement of the new 
Agreement, except those obligations that constitute Non-curable Defaults; (iv) reimburses Owner for its 
reasonable attorney fees incurred.'in advising Owner regarding the new Agreement. Any new Agreement 
granted the Mortgagee has the same priority as this Agreement over any lien, encumbrance or other interest 
created by Owner. 

12.3.3 At the option of the Mortgagee, the new Agreement may be executed by a designee of such 
Mortgagee without the Mortgagee assuming the burdens and obligations of the Assignee under the new 
Agreement. 

12.3.4 If more than one Mortgagee makes a written request to Owner for a new Agreement 
pursuant to this Agreement, the new Agreement shall be delivered to the Mortgagee requesting such new 
Agreement whose Mortgage is prior in lien, and the written request of any other Mortgagee whose lien is 
subordinate shall be void and ofno further force or effect. Owner shall be reimbursed all reasonable expenses 
incurred in detennining which Mortgage is prior in lien. 

12.4 Morlga2.ee's Consent to Amendment, Termination or Surrender. Notwithstanding any provision of 
this Agreement to the contrary, as long an unpaid Mortgage exists, this Agreement shall not be modified or amended, 
and Owner shall not accept a surrender of the Property or any part of the Property or a cancellation or release of this 
Agreement from Tenant or Assignee prior to expiration of the Lease Term, without the prior written consent of the 
Mortgagee. This provision is for the express benefit of, and shall be enforceable by, such Mortgagee. 

12.5 No Waiver. No payment made to Owner by a Mortgagee constitutes an agreement by the Mortgagee 
that such payment was, in fact, due under the terms of this Agreement. A Mortgagee who makes any payment to 
Owner pursuant to Owner's wrongful, improper or mistaken notice or demand is entitled to the return of such payment. 
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12.6 No Merger. There shall be no merger of this Agreement, or of the leasehold estate created by this 
Agreement, with the fee estate in the Property by reason of the fact that this Agreement or the leasehold estate or any 
interest in this Agreement or the leasehold estate may be held, directly or indirectly, by or for the account of any 
person or persons who owns the fee estate or any interest in the fee estate, and no Sl!Ch merger occurs unless and until 
all persons at the time having an interest in the fee estate in the Property and ail persons (including Mortgagee) having 
an interest in this Agreement or in the estate of Owner or Assignee execute a written instrument effecting such merger 
and publicly record the written instrument. 

12.7 Third Party Beneficiary. Each Mortgagee is an express third party beneficiary of this Section 12 of 
this Agreement, and has the right to compel the performance of the obligations of Owner under this Agreement. 

12.8 Further Amendments. Provided that no material default in the performance ofTenaht's obligations 
under this Agreement has occurred and remains uncured after the expiration of all applicable notice and cure periods, 
at Tenant's request, Owner shall (a) amend this Agreement to include any provision that may reasonably be requested 
by an existing or proposed Mortgagee, or by any entity that proposes to directly or indirectly acquire any Project, and 
(b) shall execute such additional documents as may reasonably be required to evidence such Mortgagee's or other 
entity's rights under this Agreement; provided, however, that such amendment does not materially impair the rights 
of Owner under this Agreement, or extend the Lease Tenn of this Agreement beyond the period of time stated in 
Section 4 of this Agreement. Within ten (I 0) days after deliver of written notice from Tenant or any existing or 
proposed Mortgagee, Owner shall execute and deliver to Tenant or the existing or proposed Mortgagee, as applicable, 
a certification that Owner (a) recognizes a particular entity as a Mortgagee under this Agreement and (b) will accord 
to such entity all the rights and privileges of a Mortgagee under this Agreement.. 

12.9 · ·Further Amendments to PrQperty Description. If Tenant determines that there are ·inaccuracies in 
or changes required to the legal des.cription of the Property contained ip Exhibit A, the validity of this Agre~ment shall 
not be affected, ~nd, upon the request of Tenant, Owner shall amend the legal description of.the Property contained in 

. · Exhibit A of this Agreerhent and in Exhibit A of the memorandum of.this Agreement to reflect the legal description 
01the Property contained in a title commitment, other title repo1t or survey oh.tained by Tenant for-the Property . 

. . 
Section 13. Termination. 

17 



I 3.3 Effect ofTermination. Upon termination of this Agreement, whether as to part or all of the Property, 
Tenant shall execute and record a release or quitclaim deed to Owner of all of Tenant's right, title and interest in and 
to the Property, or to that part of the Property as to which this Agreement has been terminated; and shall surrender the 
Property or such part of the Property back to Owner. 

13:4 Restoration. Within --nths after any surrender, termination or expiration of this 
Agreement; Tenant shall decommissio~ lities, which shall include the restoration of the surface of the 
Property to a condition and contour reasonably similar to that existing on the Property as of the Effective Date and the 
removal all of above-grade and below-grade Project Facilities located on the Property to not less tha .. et 
below grade, and the burial of all foundations below grade with topsoil and reseed areas where the fou re 
located with grasses and/or natural vegetation (the "Restoration Requirements"). Tenant has ho obligation to 
remove any cables, lines, or conduit that is buried three feet or more below-grade. Any access roads constructed by 
Tenant will remain on the Property unless Owner specifically requests their removal in writing withi~ days 
after the surrender, termination or expiration of this Agreement. Tenant has no obligation to restore~ pits 
or quarries. Owner shall grant to Tenant or any Affiliate, or any other entity designated by Tenant or any Affiliate 
that is involved or intends to be involved in meeting the Restoration Requirements, recordable and assignable non
exclusive easements on, under, over and across the Property, for access to and from, and ingress to and egress from, 
the Solar Energy Projects and Project Facilities, whether the Solar Energy Projects and Project Facilities are located 
on the Property or on other lands. Among other things, such access easements shall contain all of the rights and 
privileges for access, ingress, egress and roads as are set forth in this Agreement. 

I 3.5 Release. In addition to the rights granted in Section 13. J of this Agreement, Tenant, in its sole 
discretion, has tho right, for any reason, ·to unilaterally release any· pa1t of the Property subjeGt to this Agreement 
effective upon written notice to Owner describing the portion of the Property so released.- Owner atrees that any such 
release.shall accordingly decrease the payments due to Owner pursuant to Section 5 of this Agreement. Owner has 
no. right to seek damages or claims against Tenant for release of Property pursl)ant to this paragraph. -

• ' '• I 

Section 14. Easements. 

l4. l Grant of Access Easements. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Term or the period addressed by Section 13.4 of this Agreement, Owner-shall grant to Tenant 
or any Affiliate, or any other entity designated by Tenant or any Affiliate that is involved br intends to be involved in 
solar power development or operation, one or more separate, stand-alone, recordable and assignable non-exclusive 
easements on, under, over and across the Property, for access to and from, and ingress to and egress from, the Solar 
Energy Projects and Project Facilities, whether the Solar Energy Projects and Project Facilities are located on the 
Property or on any other lands (each, an "Access Easement"). Among other things, such Access Easements shall 
contain all of the rights and privileges for access, ingress, egress and roads as are set forth in this Agreement. 

14.2 Grant of Transmission Easements. Subject to Section 14.5 of this Agreement and upon the request 
of Tenant, during the Lease Term, Owner shall grant to Tenant, ot any Affiliate, or any other entity designated by 
Tenant or any Affiliate that is involved or intends to be involved in solar power development or operation, one or 
more separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated 
portions of the Property for Transmission Facilities, including, without limitation, for Transmission Facilities that 
benefit Project Facilities located on any other lands (each, a "Transmission Easement''). Among other things, such 
Transmission Easements shall contain all of the rights and privileges for Transmission Facilities as are set forth in this 
Agreement, and includes the right of access and ingress to and egress from the Transmission Facilities on, under, over 
and across the Property by means of roads and lanes existing on the Property or by such route or routes as Tenant, 
such holder or any other person or entity may construct from time to time. 

14.3 Grant of Facility Easements. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Term, Owner shall grant to Tenant or any Affiliate, or any other entity designated by Tenant 
or any Affiliate that is involved or intends to be involved in solar power development or operation, one or more 
separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated portions 
of the Property for Operational Facilities, including, without limitation, for Operational Facilities that benefit Project 
Facilities and Transmission Facilities located on any other lands (each, a "Facility Easement"). Among other things, 
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such Facility Easements shall contain all of the rights and privileges for Operational Facilities as are set forth in this 
Agreement, including, without limitation the right of access and ingress to and egress from the Operational Facilities 
on, under, over and across the Property by means of roads and lanes existing on the Property or by such route or routes 
as Tenant, such holder or any other person or entity may construct from time to time. 

14.4 Grant of Solar ~asement. Subject to Section 14.5 of this Agreement and upon the request of Tenant 
during the Lease Term, Owner shall grant to Tenant or any Affiliate or any other entity designated by Tenant or any 
Affiliate that is involved or intends to be involved in solar power development or operation, one or more separate, 
stand-alone, recordable and assignable exclusive easements on, over, across, and above the Property for the use of the 
solar resources for solar energy purposes (the "Solar Easement"). 

14.5 Provisions Applicable to all Easements. The following provisions apply to each Access Easement, 
Transmission Easement, Facility Easement and Solar Easement (each, an "Easement"), and to the extent applicable 
shall be incorporated in such Easement: 

14.5.l Each Easement shall be for a term that is coterminous with the Lease Tenn. 

14.5.2 Each Easement shall run with the Property, and shall inure to the benefit of and be binding 
upon Owner and the holder of such Easement, and their respective transferees, successors and assigns, and 
all persons claiming under them. 

14.5.3 The holder of each Easement has the right, without the need for Owner's consent, and 
Owner grants consent· to Tenant, to freely hypothecate, mortgage, or finance such Easement on an exclusive 
or non-exclusive basis (including by mortgage, deed of trust or personal property security instrument) to any 
Mortgagee as security for the repayment of any indebtedness and/or the performance of any Mortg~ge, grant 
co-tenancy interests in such Easement, grant sub-easements• under such Easement, or sell, convey, lease, 
assign, mortgage, encumber or transfer such Easement. 

14.6 Grant_to UJj.illy. 7ePant, i11 its .~ole disc:-etio11 and with.Nit the need-for consent by Owner, has the 
. right to grant to the transmitting utility the right to construct, operate and maintain on the Property an electric 
-substation and interconnection and switching faci lities, pursuant to any lease, easement or other agreement used or 
proposed by the util ity, If requested by such utility or Tenant, Ownen shall, for no additional consideration and within 

er delivery of such request, grant such easement, or enter into such other agreement, directly to or 
with such utility. Tenant and Owner shall cooperate with the transmitting utility to detennine a mutually acceptable 
location for any substation. 

Section 15. Additional Easements and Stand-Alone Easements 

15.l Additional Easements. If Tenant wishes to obtain from Owner one or more easements on, over, 
across, along and/or above any real property that is owned or controlled by Owner and adjacent to the Property (each, 
an "Additional Easement"), in connection with, for the benefit of and for purposes incidental to the Project, including 
the right to install and maintain on such other real property (i) transmission lines and facilities, both overhead and 
underground, which carry electrical energy to and/or from the Project, (ii) communications lines and facilities, both 
overhead and underground, which carry communications to and/or from the Project, and/or (iii) metering equipment, 
substations, switching stations, solar energy measurement equipment and control, maintenance and administration 
buildings that benefit the Project, then upon request Owner shall grant to Tenant such an easement in such location or 
locations as Tenant may reasonably request, provided that Tenant shall agree to pay to Owner a reasonable fee agreed 
to in advance by Owner for such easement in addition to all other amounts payable by Tenant to Owner hereunder and 
further provided that said adjacent property is not subject to other ground leases or contracts ofrecord existing on the 
Effective Date which would prohibit or adversely affect Tenant's ability to use such Additional Easement 
( collectively, "Existing Contracts"): 

15.2 Stand-Alone Easements. Owner acknowledges that commercial operation of the Project may 
require, from time to time during the Project's existence, additional easements in favor of certain third parties on the 
Property and on the real property that is owned by Owner and adjacent to the Property. Accordingly, if the 
transmission system owner or operator to whose transmission lines the Project interconnects, the phone or other 
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communications provider for the Project, or the person or entity to whom electricity and/or renewable energy credits 
from the Project are to be sold, determines that one or more separate, stand-alone easements (each, a "Stand-Alone 
Easement") on, over, across, along and/or above the Property or other real property that is owned by Owner and 
adjacent to the Property (if said adjacent property is available and not subject to Existing Contracts), including the 
right to install and maintain on the Property (i) transmission lines and facilities, both overhead and underground, which 
carry electrical energy to and/or from the Project, (ii) communications lines and facilities, both overhead and 
underground; which carry communications to and/or from the Project, and/or (iii) metering equipment, substations, 
switching stations, solar energy measurement equipment and control, maintenance and administration buildings that 
benefit the Project, is reasonably required for the efficient and/or safe operation of the Project, then upon request 
Owner shall grant to such third party such an easement in such location or locations as such party may reasonably 
request, provided that such party shall agree to pay to Owner a reasonable fee agreed to by Owner in advance for such 
easement in addition to all other amounts payable by Tenant to Owner hereunder. 

15.3 Nature of Additional Easements and Stand-Alone Easements. Each Additional Easement and 
Stand-Alone Easement (i) shall be in the nature of and similar to the Easements granted to Tenant under Section 14 
and shall be in a recordable form and in a form reasonably acceptable to Tenant and Owner, such Affiliate or the 
grantee of such easement as applicable (which fonn shall at a minimum include lender protection provisions 
comparable to those included herein), (ii) shall be an easement in gross in favor of Tenant or such other holder of such 
easement, and (iii) shall, upon the granting thereof, be included within the meaning of the tenn "Easement", except 
where otherwise stated or where the context otherwise requires. Each Additional Easement and Stand-Alone 
Easement shall run with the land and shall inure to the benefit of and be binding upon Owner and the holder of such 
Additional Easement or Stand-Alone Easement, as the case may be, and their respective suceessors and assigns, and 
all Persons claiming under them. 

Section 16. Miscellaneous Provisions 

16.1 Memorandum. The Patties shall execute in recordable fonn and Tenant then-shall publicly record 
a memorandum of this Agreement in the form attached to this Agreement as Exhibit C . Owner consents io the 
.recordation ofthe-ini•::!·er-t ofa.ily. Msigr.ee in the Property. The memorandum,will be recorde.t! ii1 ail counties in which 
the Property is located. 

16.2 Notices. All notices, requests or other communicatious required or permitted by this Agreement, 
including payments to Owner, shall be in writing and shall be deemed given when personally delivered to Owner, 
Tenant or an Assignee, or in lieu of such personal service,llllllllltys after deposit in the United States mail, first 
class, postage prepaid, certified; or the next business day if sent by reputable overnight courier, provided receipt is 
obtained and charges prepaid by the delivering party. Any notice shall be addressed to the Parties at their addresses 
provided in the Basic Terms Summary. A Party may change its address for purposes of this paragraph by giving 
written notice of such change to the other Parties in the manner provided in this paragraph. 

16.3 Entire Agreement; Amendments. This Agreement constitutes the entire Agreement between the 
Parties respecting its subject matter. Any other agreement, understanding or representation respecting the Property or 
any other matter not expressly set forth in this Agreement or a subsequent document signed by the Parties is null and 
void. This Agreement may be modified or amended only by a document signed by the Parties. No purported 
modifications or amendments, including without limitation any oral agreement (even if supported by new 
consideration), course of conduct or absence ofa response to a unilateral communication, is binding on either Party. 

16.4 Legal Matters. This Agreement is governed by and will be interpreted in accordance with the laws 
of the State of Kentucky. The sole venue for any dispute arising out of or in connection with this Agreement is the 
county in which the Property is located. If the Parties are unable to amicably resolve any dispute arising out of or iJ! 
connection with this Agreement, such dispute shall be resolved in the state courts located in the county in which the 
Property is located. No rule of construction purporting to resolve ambiguities in favor of either Party applies in the 
interpretation of this Agreement, and the Parties waive any argument to the contrary. In any lawsuit arising out of or 
in connection with this Agreement, a Party that obtains a judgment from the court substantially the same as the 
judgment sought by that Party is entitled to payment of its reasonable attorneys' fees incurred in connection with the 
lawsuit. 
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16.5 Partial Invaliditv. If any provision of this Agreement is held, in a final and un-appealable decision 
by a court of competent jurisdiction, to be invalid, void or unenforceable, the other provisions of this Agreement 
remain in full force and effect and are unimpaired by such holding. Notwithstanding any other provision of this 
Agreement to the contrary, the Lease Tenn of this Agreement and any Easement is no longer than the longest period 
permitted by applicable law. 

16.6 Tax Credits. If under applicable law tbe holder of any interest under this Agreement becomes 
ineligible for any tax credit, benefit or incentive for alternative, renewable or clean energy expenditure established by 
any local, state or federal government, then, at Tenant's option, the Parties shall amend this Agreement or replace it 
with a different instrument so as to convert Tenant's interest in the Property to a substantially similar interest that 
makes Tenant eligible for such tax credit, benefit or incentive; provided, however, that nothing in this Agreement 
entitles Tenant to a fee interest in the Property, diminishes Tenant's payment obligations under this Agreement or 
extends the Lease Term of this Agreement. 

16.7 Counterparts. This Agreement may be executed with counterpart signature pages and in duplicate 
originals, each of which is deemed an original, and all of which together constitute a single instrument. 

16.8 Cooperation. Owner shall cooperate with Tenant, and its permitted successor, assign or Affiliate, 
in the conduct of their operations consisting of the Project Facilities, Easements, and/or Transmission Facilities, and 
in otherwise giving effect to the purpose and intent of this Agreement, including, without limitation; in Tenant's or 
any permitted successor's, assign 's or Affiliate's efforts to obtain from any governmental authority or any other person 
or entity any environmental impact review, permit, entitlement, approval, authorization or other rights necessary or 
convenient in connection with Tenant's Project Facilities, access rights, and/or Transmission Facilities. Upon request, 
Owner shall promptly; and without demanding additional consideration, execute, and, if appropriate, cause to be 
acknowledged and publicly recorded, any map, application, document or instrument that is reasonably requested by 

. Tenant, its permitted successor, assign or Affiliate. Without limiting the generality of the prior portion of this 
paragraph, Owner shall (a) if requested by ·Tenant or its permitted successor; assigp or Affiliate, support such 

, application by filing a letter w:}h the appropriate governmental authority. in a·form reasonably safofactory to Tenant 
or its permitkd s11~.:es/;or, ~ssign or Affiliate, ar.1 (b) '.:nt ')ppose, in any way, whether dirt>ctly or-indirectly, :my such 
valid, accurate application or approval at any administrative, judicial ·or legislative level. Tenant shall indemnify and 
hold Owner harmless with respect to any such application. 

16.9 Relationship. Neither this Agreement nor any other agreements or transaction:s·contemplated in this 
Agreement shall in any respect be interpreted as making the Parties partners or participants in a joint venture, or as 
creating any partnership, joint venture, association or other relationship between the Parties other than that of landlord 
and tenant; and the Parties shall not make any contrary assertion, contention, claim or counterclaim in any action, suit 
or other proceeding involving either Owner and/or Tenant or the subject matter of this Agreement. 

16.10 Condemnation. If all or part of the Property is proposed to be taken as a resu It of any action or 
proceeding in eminent domain, or is proposed to be transferred in lieu of condemnation to any authority entitled to 
exercise the power of eminent domain (collectively, a "Taking"), Owner shall provide Tenant with reasonable 
advance notice of any impending proceeding or meeting related to such Taking and shall not without the written 
consent of Tenant settle with the Taking authority or agree to compensation for such Taking. This Agreement shall 
terminate as to any portion of the Property so condemned or taken ( except in the case of a temporary Taking after the 
duration of which Tenant desires to continue the Agreement, and the Lease Term shall be extended, in such event, by 
the duration of such temporary Taking). Subject to any applicable law or regulation, if any, any award or other 
compensation ("Award") payable as a consequence of such Taking shall be paid as follows: 

16. l 0.1 Owner shall first receive the value of Owner's fee interest in the Property, valued as if no 
Project Facilities existed on the Property; 

16.10.2 Tenant next shall receive: (A) the value of the Project Facilities installed on the Property; 
(B) any other compensation or benefits payable by Jaw as a consequence of the loss or interruption of Tenant's 
business and the other costs and expenses incurred by Tenant as consequence of the Taking; and (C) the 
remaining present value ofTenant's interest in the Property (detennined at the time of the Taking), including 
the value of Tenant's interests under this Agreement; 

21 



16. 10.3 Owner next shall receive, taking into account the leasehold and easement estates created 
by this Agreement, the estimated amounts that would have been paid by Tenant under this Agreement; and 

16. 10.4 Owner next shall receive any remainder of the Award. 

16.1 1 Captions. The captions used in this Agreement are for convenience only and have no effect on the 
meaning of the provisions of this Agreement. 

16.12 Joint and Several Liability. The obligations under this Agreement imposed upon Owner are joint 
and several obligations of the individuals or entities comprising Owner. 

16.13 Force Majeure. If perfonnance of this Agreement or of any obligation under this Agreement is 
prevented or substantially restricted or interfered with by an event of"Force Majeure" (defined below), the affected 
Party, upon giving notice to the other Party, is excused from such performance to the extent of and for the duration of 
such prevention, restriction or interference and the Lease Term shall be extended for the duration of the Force Majeure 
event; provided however nothing in this paragraph relieves Tenant of its obligations to pay Development Rent, 
Production Rent or other monetary obligations payable to Owner pursuant to this Agreement. The affected Party shall 
use reasonable efforts to avoid or remove such .causes of nonperformance, and shall resume performance under this 
Agreement ·whenever such, causes are removed. "Force Majeure" means flood, drought, earthquake, stonn, fire, 
tornado, lightning, windstorm, unusually inclement weather or other natural catastrophe; acts of God, casualty or 
accident; war, sabotage, vandalism, the unauthorized cutting of power, transmission or other lines, wires or cables to 
any of the improvements of the Project Facilities, civil strife or other v.iolence; strikes or labor disputes; any law, 
order, proclamation, regulation, ordinance; action, demand or requirement of any govemment,agenc)i or utility; a 
Regulatory Suspension (defined below); Jitigation challenging the validity or content of any permit or approval 
nece~sary for the construction or operation of t_he Project; litigation _by Owner, nearby landowners or third party 
interest group:; challenging the valid_ity:or content of this Agreement or any aspect of the Project; or any other act or 
condition beyond the leasonable control .of a•Party. A "Regulatory S~spension" means the application'of.any iocal, 
stat:: or fo{!u:11 J::iw, order; rnle c: regt1hlticrr tbat •esults in the delay, inteiru;-'!!0'.1, or s11~;,cnsion 6ft!-:'e: (i) G(•O£tair.tior, 
of-the Project; or (ii) transmission, production or sale of electricity from the Project. 

16. J 4 Release of Dower, Jann is· K. White, spouse of Owner, joins in the execution of this Agreement 
solely (a) to release all rights of dower in the Property and (b) to agree to release all rights of dower in connection 
with any Additional Easement, Stand Alone Easement or other easement or right contemplated by the terms hereof. 

[signatures appear on following page) 
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The Parties have caused this Agreement to be executed and delivered by their duly authorized 
representatives as of the Effective Date. 

OWNER: 
DENZIL KIM WHITE J!fl;---
::~TN~a I.Mk 

SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse's interest in the Property and this 
Agreement: 
JANNIS K. WHITE 

TENANT: ASHWOOD~ i . 
By: !Ii . ~ 
PRn<TNAM:=[7,?11 · 
PRINT TITLE: Vi C..<- 'A-<J 1 "1 T 
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EXHIBIT A 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky, containing 628.832 acres, more or less: 

• As described in Deed Book 147 at Page 707, said deed recorded on Jun 16, 2008, consisting of 105.63 
acres, more or less, also known as Parcel ID 38-13, as depicted in the map on the following page: 

l'ARCEL NO. 2 
TRACT I 
A certain tract of land lying on waters ofSkinframe Creek in Lyon County, 
Kentucky, and bounded thus: Beginning at a stone corner 10 W. C. Rice in 
W. H. Gamer's line; running thence S 74° W I 3 poles to a stone; thence S 72 
1/2 W 134 poles to a stone; thence S 85° W 55 poles to a stone in Easlcy's 
line; thence S 25° W __ polcs with Easley's line lo a double black oak, 
comer to Woodall; thence S 89° E 39 poles to a black oak (marked ??); 
thence S 53 ½ 0 E 6 poles to a sassafras; thence S 26 ½ E 39 poles to a large 
forked black ollk; thence N 67 ½ E I 17 poles to a Mone comerto W. C. Rice; 
thence N 20 W 5 I poles to II stone; tltence N 4 ¼ W 50 poles to the 
beginning, con!Aining __ acr.:s. 

This conveyance of wbal is .knovm as the "Garner Farm'' is estimated 10 
contain 98 acres, more or less; however, the exact acrcuge is not warranted 
and is SUBJECT TO any off--:onvcyanccs, reservations, or ea.sements which 
may appellr a5 a matter of record, if any. 

TRACH 
A righl of way or road sixteen (16) feel wide adjoining the Grockmyer place 
3nd nm'ling from the residence on !he St.n:.r 11l11re !<' the Ol!l Kut:awc1 anc.l · 
Fredonia Road. 

This is 1he same property conveyed to Charles R. Dorroh, a manied man, and 
Margo D. Dixon (same petson as Margot D. Dixon), a mnrried woman, a 
one-half (1/2) interest each as lenunts in common, by deed from Donis G. 
DotTOh, a widow, dated November 6, 1984 and recorded in Deed Book 88, 
page 502. Margot D. Di,con died lc..-sla\e on July 10, 2007; and the present 
Granters, Michelle Dixon Cronk aud Licia B. Alben, obtained said 
decedent's one-balf(l/2) inten:st in !;!lid property purs\llll\l lo the Lnst Will 
and Testament of Margot U. Dixon, which is a matter ofrecord in Will Book 
10, page 86. All references arc in the Lyon County Court Clerk's Office. 
Grantors, Michelle Dixon Cronk and Licia 8. Albert, are the sole iswe of 
M3Cgot [). Dii,on, deceased, and lll'C the sole beneficiaries of \he 
aforementioned Last Will and Testament of Margot D. Dixon and the trust 
referred to therein. 
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• As described in Deed Book 102 at Page 164, said deed recorded on Mar I 3, 1992, consi~ting of 105.04 
acres, more or less, also known as Parcel ID 38-16, as depicted in the map on the followmg page: 

TIACt lV: JONES PLACE, IH,S ACRtS 

A ce r tain tra ct· or parcel of l a n d lying on the 11eat 
side of th e Ku tcava and l'rcdonio Road ( tllgh 11 1y U.S . No . 
641) ab ou t 7 mil es no rthPa a t of Ku t t awa , i n Lyon 
County , Kentucky and bounded and described•• f ol l ov R: 
DtGINN l " G at 6 a t1k e o r atone on the v est ai de c,f sa i d 
Hi g hvo y e t e poin t wher e it is in tersec ted by the Ol d 
Oycua b uc & Road; thence vi t h aaid Dycu1 burg Ro1 d N. 8 6 
W, 20 )-1/4 poles; thence s. 31 W. 82-1/2 po l r• too 
sta k e o r •tone , corner to H.F . Gl e n n ; th ence 11ith hia 
line s. 74 £. 1 3S polee to a st ake near a pond; th ence 
S, 24-J/4 \I. 6-3/4 poles to a atake; thence S, 78- J / 4 
E . 56-1/2 p o les to a s take or a t one on th e v ee t aide of 
said Hi ghva y ; thence vlth same t o the po in t of be 
gi nning , con t aining 135 .5 a cree, mo re or l ess. 
LESS FlVE ( !i ) ACRES HERETOPORE CONV£Ytl0 OFF t o Willi am 
Herrod by Deed recorde d )-31-119, Dci~d Boo k ~2. Pago 
301, Lyon County Cou r t Clerk's Of f ire . 

Being the 11110 property thac vos conve yed to Dnnzil K. 
Whitt and llife J a nice A, Whi to a nd Paul Holt e t u>< by 
D e e d f r o III Ve 1 "1 W , Jo n e t , • i 11 g I e , recorded I 0- I :! - 7 8 in 
O a11d &o olt 66, Page 5)1 , Lyon County Court Cle rk'•. 
Offit<l. 
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• As described in Deed Book 147 at Page 707, said deed recorded on Jun 16, 2008, consisting of 62.92 acres, 
more or less, also known as Parcel ID 39-1, as depicted in the map on the following page: 

PAQ.CELN0.1 
A cenain uact or parcel ofland situated about six miles northeast ofKunawu, 
near Kentucky Highway No. 93, in Lyon County, Kentucky, and described by 
metes and bounds as follows: 

Beginning at a stone, comer to the Brasher survey in lhe line of Robbie 
Dorroh; thence with the line of the Brasher survey N 31 ½ W I I 3 ¼ poles to 
o stake in o Out, comer to wire fence line intersection; thence with said wire 
fence line S 26 ¼ W 48-2/5 poles to center line ofW.P.A. road which passes 
the residence of Mrs. Fred C. Dorroh; lhencc with the center line of said road 
N 6 I W 45 poles to a point in said W .P.A. road in the line of outside 
boundory (Jackson's line); thence with the same S 24 W 96 ½ poles to a 
stone in a p\lblic road, comer to W. E. Jackson, Roy Williams and Robbie 
Dorroh; thence with the Dorroh line S 58 ½ E 80 ½ poles loo stone, original 
comer in tile Brasher survey and comer to Plot No. 2; thence with the line of 
same N 58 ¾ E 96 ½ poles to tl1e beginning, containing 80.9 acres. 

This conveya..nce of what is known as the "Dorroh Fann" is estimated to 
contain 80.9 acres, more or less; however, the exact acreage is not warranted 
and is SUBJECT TO any off-oonveyances, reservations, or casements which 
may appear as a matter of record, if any. 

Th.is is the same property conveyed 10 Charles R. Dorroh, a married man,and 
Margo D. Dixon (same person ns Maigol D. Dixon), u married woman, a 
one·half (J/2) interest each as tenants in common, by deed from Oorris G. 
Dorroh, a widow, dated November 6, 1984 nnd recorded in Deed Book 88, 
page 500. Margot D. Dixon died testate on July' 10, 2007; and the present 
Grnntors, Michelle Dixon Cronk and L~.;;l.; a. Alben, obtained said 
decedent's onc-half(l/2) interest in said property punn.wnt LO the Last Will 
and Testameut ofM~rgot 0. m,cr:, -.,hich i: a matter of record in Wil! llC'Ok 
10, page 86. All references 11re in the Lyon County Court Clerk' s Office. 

Granton,, Michelle Dixon Cronk and L:cia n. Albe11. are the sole issue of 
Margot 0. Dixon, deceased, and are the sole hcneficiaries of the 
aforemenlioned Last Will and Testament of Margot D. Dixon and the trust 
referred to therein. 
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• As described in Deed Book 98 at Page 432, said deed recorded on Aug 14, 1990, consi~ting of 355.24 
acres, more or less, also known as Parcel ID 38-5, as depicted in the map on the following page: 

Boing o 355.2371 ecru tract o! land in Lyon 
Co. , Ky., approxi■ately 4.5 ailea northeast o f 
Eddyville on tho north eid_a o f Col eman-Doles 
Road, and ■ore particu larly deeoribod u 
beginn i ng o~ the southeas t cornor ot the 
property her ein deo;c ribod at o l / 2 inch rebar 
(set) a t a tenoo corner post i n the 25 _t-t. 
north right- or-way ot said r oad approxiaatoly 
1700 tt. west o f U . S. 64 1 , a oor-nor to Ricky 
HcOowoU1 thence with said r i ght-of-11ay aa 
follovo; Horth 85 degrees 23 ■Lnutes 16 seconds 
West-58!> . 70 rt.: Horth 85 de~os 0 3 minutes 16 
secon~ West-461.49 ft. 1 North 86 d"9r&es 31 
1ainute11 28 second• Weut•:1 43 . 49 rt.; North 89 
degreoa 09 Dinutoe 25 oeconds West-773 . 03 rt. ; 
North 88 degreeo 38 minutes 53 seconds 
W•at-408.60 f t .1 Horth 88 degrees 16 ninutos 58 
seconds Wost- 531.84 tt .: to a railrond s p ike 
(eet) in tho projec ted centorline oi Clift 
Road: thonce North 02 deguea !>!; minutes 42 
secorua Eaat- 2956. 92 Ct . with ~h~ lines o r Owen 
Lua.ber co. and J ohn Stice, also being tho 
centerline of aaid r oad, t o II V2 inc h re.bar 
(set) in t he proje cted centerline int ersection 
ot ca id road1 thence South ~8 deqceoa 21 
minutes 06 seconds East- 278.66 tt. and continu• 
ing with said center Uno to 11 1/2 inch rebar 
(se t) a t t he p roje c ted o untorlino intereo..tion 
of said road1 thence Horth on degrees 19 
winut •s 57 oaconds Eaot- 1693 . 5!i ft. t o a uteel 
post in the c enterline o f sa i d road, thenao 

south H de11tee• 42 1Dinute, l!> oeconda 
Eaat-1481.68 t t, too stone at II tence corner, 
thence South 89 d~ft"II 28 minutes 26 eocond8 
&ast- 1859 .7 3 f t. to a 1/2 i nch rabor (aet) at 0 
fence c or-nor in tho line ot the Norwood 1,,.ied 
f!ete1t11 1 t hen0c. <1c1.1th 0 0 dogre es 41 uinutes 27 
oocands Wo■t-1816.87 f t. to a atone at I fence 
corner i n tho north l i no o t Jiicky Hc:Ooveu 1 
thence llortll 8 9 degrees 56 11\nutee 47 ••conda 
Wa■t-387. 84 f t. t o a atone at a fence corner 
corner to Hcoowoll r thence south oo d■grees 30 
olnutee 00 seconds West-2956.5• ft. to tho 
point of beginning. Survey prepara4 by Randy 
L. Gray, K¥ R. t..s . '2932. See

1
!lrat ot racor d 

in Plcit C.binet __J__, Pile / 
1 

otflca or 
the Lyon County Court Clerk's otrlce. 
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EXHffiIT B 

Liens and Third Party Rights 

None. 
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MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

THE STATE OF KENTUCKY 

COUNTY OF LYON 

§ 
§ 
§ 

KNOW ALL PERSONS BY THESE PRESENTS: 

THIS MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT (this 
" Memorn nclu m") is made, date.cl and effective as of Fe. b..e_ vs~ j , 2017 (the "Effective Date"), 
between Dcnzil Kim W hite, a mriff.ied pc·rson as to his sole n11d separ'~ properly with spouse joining for the sole 

· purpose of disclaiming their. interest in the Agreement and the Prope1ty, (collectively "Owner"), and Ashwood Solar 
I, LLC ("Tenant"), with regards to the following: 

1 • Solar Agreement. Owner and Tenant entered into that certain Solar Energy Lease and Easement 
Agreement oflhe same date as this.Memorandum (the "Agreement"), which affects the renl property located in Lyon 
Comity, State of .Kentueky, as more particuliuly described in &,xhibiLA attached to this Memorandum (the 
''Pr.c.,pcr~y"). C:r;,itt-lized tenns used, L1:t net .Jefined, in th;s Memorand,,m hr.ve the meaning given th,!ro !~ :;·te 
Agreement. 

1 • 2. Grant of Rights. The Agreement grants Tenant an exclusive leasehold interest in the Property, and 
grants ( or will grant) to Tenant the easements specified; such leasehold and easement rights include, without limitation, 
(a) the exclusive right to access; relocate and maintain Project Facilities located on the Property; (b) the exclusive 
right to use the Property for converting solar energy into electrical energy and collecting and transmitting the electrical 
energy so converted; (c) an exclusive easement to capture, use and convert the unobstructed solar resources over and 
across the Property;.(e) an easement and right to prevent measurable diminislunent in output due to obstruction of the 
sunlight across the Property; (f) the right to subjacent and lateral support for the Project Facilities; and (g) the right to 
undertake any other activities necessary to accomplish the purposes of the Agreement. The Agreement also prohibits 
Owner from engaging il_l. any activity on the Property that might cause a decrease in the output or efficiency of any of 
the Project Facilities. The Agreement gives Tenant the right to remove any obstructions to the light that materially 
and adversely affect its operations if this covenant is violated. The Agreement obligates Owner to undertake 
reasonable efforts to prevent, or failing that, to minimize, the introduction of continuous dust onto the Project 
Facilities. Pursuant to Section 10.3 of the Agreement, Tenant shall further have the right to restrict the rights of parties 
acquiring subsequent rights in oil, gas and minerals, whether located at the surface or subsurface. The Agreement 
also provides that if Tenant desires to obtain additional easements on real property owned by Owner that is adjacent 
to the Property in conjunction with and for purposes incidental to Tenant's use of the Property, then upon request of 
Tenant, Owner shall grant the additional easements to Tenant (or to any third party designated by Tenant that bas a 
contract with Tenant concerning the operations at the Property), provided that (x) Tenant (or, if applicable, the third 
party) shall pay Tenant a reasonable fee agreed upon by the parties in advance and (y) Owner is not prohibited by any 
contracts now existing that would prohibit or adversely affect the ability to use the additional easements. 

3. Tenn. The Agreement is for an initial Development Term of up to five (5) years, a subsequent 
Construction Tenn of up to twelve (12) months, a subsequent Construction Extension Term of up to twelve (12) 
months, a subsequent Production Tenn ofup to thirty (30) years, and two subsequent Extended Production Tenns 



ofup to five (5) years each. The easements granted pursuant to the Agreement are for a tenn coterminous with the 
Agreement. 

4. Rights of Mortgagees. Pursuant to the Agreement, any Mortgagee of Tenant or Tenant's assignees 
has certain rights regarding notice and right to cure any default of Tenant under the Agreement, and the right to take 
possession of the Property, and to acquire the leasehold estate by foreclosure, as well as other rights as set forth in the 
Agreement. 

5. Assignment. Tenant's rights and obligations under the Agreement are assignable without Owner's 
prior written consent provided that such assignment is in furtherance of the provisions of the development of the Solar 
Energy Project contemplated by the Agreement. 

6. Non-Interference and Setbacks. To the extent permitted by law, Owner waives any and all setbacks 
and setback requirements, whether imposed by applicable law or by any person or entity, including any setback 
requirements described in the zoning ordinance of the County or in any governmental entitlement or permit issued, to 
Tenant, such sublessee or such Affiliate, regardless of when such per'mit is issued. Owner agrees not to engage 
in any activity that might cause a decrease in the output or efficiency of any Project Facilities without the prior written 
consent of Tenant. Owner. shall not utilize the surface of the Property to explore for, develop, or produce oil, gas, or 
other minerals from the Mineral Estate underlying the Property nor enter into any agreement permitting a third party 
to utilize the surface of the Property to explore for, develop, or produce, oil, gas or other minerals from the Mineral 
Estate underlying the Property. Tenant has the right to the quiet use and enjoyment of the Property in .accordance with 
and subject to the tenns of the Agreement, without any interference of any. Rind by Owner or -any. person claiming 
through Owner. 

·7. .-No Liens:·Subordination. The Agreement provides that Owner shall not, without the prior written 
consent of-Tenant, create or permit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 

, · • trust; security interests, licenses or other exceptions with respect to the Ptopertv or any part of.the Property. Any such 
right granted. without Tenant's consent is void ah initi1J. The Agreement provides that from and after its Effective 

•, Dato, ·wy right, title or interest .,re11tec! by Ow11er in favor of or zra:itcd to·any third party is subje!::t an~ subl)rdinate 
ti) (i) the Agreement and all of Tenant's rights, title and interests created under the Agreement, including any and all 
documents executed or to be executed by and between Tenant and Owner in connection with this Agreement, (ii) any 
lien of any lender of Tenant's then in existence on the leasehold estate created by the Agreement, and (iii) Tenant's 
right to create a lien in favor of any lender of Tenant. 

8. Agreement Controls. This Memorandum does not supersede, modify, amend or otherwise change 
the terms, conditions or covenants of the Agreement, and Owner and Tenant executed and are publicly recording this 
Memorandum solely for the purpose of providing constructive notice of the Agreement and Tenant's rights under the 
Agreement. The terms, conditions and covenants of the Agreement are incorporated in this Memorandum by reference 
as though fully set forth in this Agreement. 

9. No Ownership. Pursuant to the Agreement, Owner has no ownership, lien, security or other interest 
in any Project Facilities installed on the Property, or any profits derived from the Project Facilities installed on the 
Property, and Tenant may remove any or all Project Facilities at any time. 

10. Release of Dower. Jannis K. White, spouse of Owner, joins in the execution of the Agreement 
solely (a) to release all rights of dower in the Property and (b) to agree to release all rights of dower in connection 
with any Additional Easement, Stand Alone Easement or other easement or right contemplated by the terms hereof 

11. Counterparts. This Memorandum may bt> executed in counterparts, each of which is deemed an 
original and all of which when taken together constitute one and the same document. 

IN WITNESS WHEREOF, the Owner and Tenant have executed this Memorandum to be effective as of the date first 
written above. 

[signatures appear on following pages] 
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THE STATE OF KENTUCKY 

COUNTY OF LYON 

§ 
§ 
§ 

This instrument was acknowledged before me on this l_ day of '};€,b · 
White a resident of the State of Kentucky. 

, 2017 by Denzil Kim 

[SEAL] ;is~~ ~, n~ ,o 
Notary Public ~tate. ~f /<--~a.- -----
My commissi~~ ~xpires: 4 · ~5 · / B 
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THE STATE OF KENTUCKY 

COUNTY OF LYON 

SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse's interest in the Property and this 
Agreement: 
Jannis K. White 

§ 
§ 
§ 

This instrument was acknowledged before me on this -l.- day of ub 
a resident of the State of Kentucky. 

, 2017 by Jannis K. White 

(SEAL] 
~~5io:a•1 
Notary public State of_-L~-=-~ - ---

My commission expires: ':1 · a.B · ~ _ 
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THE STATE OF TEXAS 

COUNTY OF TRA VlS 

§ 
§ 
§ 

The foregoing instrument W<lS acknowledged before me this~ day of __ul?,vvt£U6A __ , 2017, by 
J:11.a:1t£.L\i.al..fo✓ , V1 lt Jk~u.Gvit of Ashwood Solar I, LL~;;.lflimited liability 
company, oa behal · of salcl company. 

[SEAL] ~~ ~ 
Notary Public State of_t--'--"U{IJ==-----
My commission expires: _ _{g_:J ~- I q 
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This Instrument Prepared By: 

Kris Brandenburg, Esq. 
Thompson Hine LLP 
3 12 Walnut Street 
Suite 1400 
Cincinnati, Ohio 45202 
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Exhibit A to 
MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky, containing 628.832 acres, more or less: 

• As described in Deed Book 147 at Page 707, said deed recorded on Jun 16, 2008, consisting of 105.63 
acres, more or less, also known as Parcel ID 38-13, as depicted in the map on the following page: 

l'A.RCEL NO. 2 
TRACT I 
A certain tract ofland lying on waters ofSkinfnune Creek in I.yon County, 
Kentucky, and bounded thus: Beginning at a stone corner to W. C. Rice in 
\V. H. Gamer's line; rwming1hence S 74° W 13 poles to a stone; thence S 72 
½ W 134 poles to a stone; thence S 85° W 55 poles too stone in Eoslcy's 
line; thence S 25° W __ poles with Easley's line to u double black oak, 
comer to Woodall; thence S 89" E 39 poles to a black. oak (morlced ??); 
thence S 53 ½ 0 B 6 poles to a sassafras; thence S 26 ½ E 39 poles to a large 
forked black oak; thence N 67 ½ E 117 poles to a stone comer to W. C. Rice; 
thence N 20 W 51 poles to a stone; tl1ence N 4 ¼ W 50 poles to the 
beginning, containing---· ncrcs. 

Titis con~eyuncc of what is knol'ln as the ·•Garner Fann» is estimated to 
contain 98 acres, more or less; however, the exact acreage is not warranted 
and is SUBJECT TO nny off-conveyances, reservations, or easements which 
may appear a~ a matter of record, if any. 

TRACTJJ 
A risht of wuy or road ~ix teen ( 16) feet wide adjoining the l~rocl<myer place 
:ind l'l•nnin(l .from the residenc¢ on the S!o,e r.h,~P. to the Old Kultawa an:! 
Fredonia Roud. 

This is lhc same propcny conveyed to Charles R. Dorroh, a married man, and 
Margo D. Dixon (same person as Margot D. Dixon), a morried woman, o 
one-half (I /2) interest o:ach 11.S tennnls in common, by deed from Dorri~ Q. 
Dorroh, a widow, dated November 6, 1984 and recorded in Deed Book 88, 
page 502. Mnrgol D. Dixon <lied !estate on July 10, 2007; and the present 
Grantors, Michelle L>ixon Cronk and Licia B. Alben, obtained said 
decedent's one-half(l/2) interest in said property pUisuant to the UISl Will 
and Testament of Margot 0. Dixon. wbich is a matter of record in Will Book 
10, page 86. ,\11 references an; in the Lyon County Court Clerk's Office. 
Gra11tors, Michelle Dixon Cronk and Licia 13. Albert, are the sole issue of 
Margot D. Dixon, deceased, and IICC lhe sole ~m:ficiarics of the 
aforementioned Last Will and Testament of Margot D. Dixon and the trust 
referred to therein. 
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• A~ described in Deed Book 102 at Page 164, said deed recorded on Mar 13, 1992, consi~ting of 105.04 
acres, more or Jess, also known as Parcel ID 38-16, as depicted in the map on the following page: 

TRACT lV1 JONES PLACE, 135,S ACRES 

A c:ert a ln t ract· or par ce l of l a nd lying on t he ve1t 
s i de of t he Kutt• "• and l'rodon i a Roed (Highvay U.S . Mo. 
641) • bout 7 mi l es n o r t h eas t of Kut t a v a, in Lyon 
Cou n t y , Kent ucky an d bounded and d esc r ib ed a, foll o ws: 
8 E GI HNI NG at e It 8 k e O r 8 t One On t h e Ve f t S l de (I ( 6 a id 
Hi Rhva y at • point wh ere i t ie i ntersected by the Ol d 
Dycurbu r & Roed; thence vi th , a id Dy cu 1bura Ro a d N. 86 
W. 203-1/4 p o le&; the nce s . 31 II. 82-1/2 pol1· • too 
st 1 ke or s ton e , corner to H.f . Clenn ; thence vith hie 
line S. 74 £. 13 S poles to a stake near a pond; thence 
S . 24-3/4 W. 6-3/4 poles to • etake; thence S. 78-3/4 
E, 56-1/2 po le • too stak e o r stone on the v e, t ,ide of 
said High way; thence v i t h eame to the point of be
ginning , cont aining 135,5 a creo, more or leas . 
~ESS FIVE (5) ACRES HE RETOFORE CO NV EYED OYF to William 
llerrod by De ed r ecorded 3-31-49 , Dee d Soo k 42, Pas" 
l0 I , Lyon County Court Cler k 's Of(ice. 

Belng che eame property that vna c-on v~yed to Oe111it IC. 
White an d ~{fe Janice A. ~b ite ,nd Paul Holt e t ux by 
Deed fro111 Vel1u W. J on e,, 1in&l t> , r eco rded 10- 1:i -76 in 
Oeed Boo~ 66, Pago S31, Lyon Co unty Court Cle rk'• 
Office . 
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• As described in Deed Book 147 at Page 707, said deed recorded on Jun 16, 2008, consisting of62.92 acres, 
more or less, also known as Parcel ID 39-1, as depicted in the map on the following page: 

Ph,RCELN0, 1 
A certain uact or parcel ofland situated about six miles northeast ofKu«awu, 
near Kentucky Highway No. 93, in Lyon County,Kcntucky, and described by 
metes and bounds as follows: 

Beginning at a stone, comer to the Brasher survey in the line of Robbie 
Dorroh; thence with the line of1he Brasher survey N 31 ½ W 113 ¾ poles to 
a slake in a Oat, comer to wire fence line intersection; thence with said wire 
fence line S 26 V, W 48-2/5 poles to centerline ofW.P.A. road which pa.sses 
the residence of Mrs. Fred C. Dorroh; thence with the center line of said road 
N 6\ W 4S poles to a point in said W J'.A. road in the line of outside 
boundary (Jackson's line); thence with the same S 24 W 96 ½ poles to a 
stone in a public road, comer to W. E. Jackson, Roy Williams and Robbie 
Dorroh; thence with the Dorroh line S 58 ½ E 80 ½ poles to a stone, original 
corner in the Brasher survey and comer to Plot No. 2; thence with the line of 
same N SB '/4 E 96 ½ poles to the beginning, containing 80.9 acres. 

This conveyunce of what is known as the "Dorroh Fann" is estimated to 
contain 80.9 acres, more or less; however, 1he e,cact acreage is not warranted 
nnd is SUBJECT TO noy off-conveyances, reservations, or casenwnts which 
may appear as a matter of record, if any. · 

Th.is is tile i;ame property conveyed to Charles R. D()ffl)h, a m,uned tt1an. and 
Margo D. Dixon (same person IIS Margot D. Dixon), u married woman, a 
one-half (1/2) interest each as tenant~ in common, by deed from Dorris G. 
Dorroh, n widow, da1ed November 6, 1984 ~nd recorded in Deed Book 88. 
page 500. Margot D. Dixon died testate on July 10, 2007; and ihe present 
Gtnntors, Michelle Dixon Cronk and Llci<1 S. Alben, obtained said 
decedent's one-half ( 112) in1ercst in said property pursuant to the Last Will 
und Test,ameut of Margot 0. Dixon, wh.ic:h ls a-U'.alter of record in Will Book 
10, page 86. All n?ferences are in the Lyon County Coun Clerk's Office. 

Grantors. Michelle Dixon Cronk and Licia n. Alben, ore the sole issue of 
Margot O. Dixon, deceased, and we the sole beneficiaries of tile 
aforementioned Last Will and Testament of Margot D. Dixon anJ the trust 
referred to therein. 
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• As described in Deed Book 98 at Page 432, said deed recorded on Aug 14, 1990, eonsi~ting of355.24 
acres, more or less, also known as Parcel ID 38-5, as depicted in the map on the following page: 

8oin9 o 355 . 2371 ac re traot o e land in Lyon 
Co., Xy,, approximately 4.5 • i lea northeast of 
.Eddyville on the north aide of Collllll4n-Dolea 
Road, and a,oro porticu larly doaoribcd ca 
beginning at the s outheast cornor of tlle 
p roperty herein daacribod a t a l/2 inch rebar 
(set) at a fence corner post i n the 25 ft . 
north right-of-w11y of said road approxh1ataly 
1700 ft. west o t u. S, 641 , a cornor t o Ric ky 
Hooowoll1 thence with said riqht.-of-way u 
rollovs; North 85 degree■ 23 ■1nutea 16 seconds 
West -589.70 ft .; North 8S dogrcco 03 minutes 16 
second• West-461.'69 ft. 1 No rth 86 c1.)(Jt'ees 3l 
ninutas 28 seconds West-543. 49 ft .. 1 North 89 
degree• 09 11inutes 25 oecond• Waat:-7?3. OJ tt. 1 
North 88 deqreoa 38 s:iinucu 53 seconds 
West-408,60 ft ,1 Mort.n 88 degrees 16 ffinute a 58 
seconds Wost-531.8'6 Ct. ., t o a railrC\l'ld c piko 
(set) in tha projectad conte.rJ1ne ot Clift 
Road1 thence North 0 2 de9roes ,;,:; a, inutee 42 
second■ Eaat-2956. 92 ft . wi th '.:h~ lines of OWen 
LUJll>er co . and John Stice, also being the 
cttnterline ot ■aid road, to a l/2 inch r ob11r 
(set) in tho projected centerline lntersection 
o t a11ia r oad, thence south 811 de9reea 21 
minutes 06 aaoonda Eas t -278.66 ft . and contin u• 
ing 1o<ith said oonterlin e to a l /2 inch n.bar 
(aet) ot the projected centerline intergection 
ot said road1 thence North oo degrees 19 
~inutes 57 aocon~D taut-109).~5 ft. t o a steel 
peat in tho oont•rlinc ot aaid rood: thence 

south 89 d~••• U einut ea l!i oeooncSo 
llG.lst- L481. 68 ft. to a atono at a tance corner; 
thenc e South eg dl!l'!"..,~" ~8 s:ilnu to8 l6 seoond11 
P-a~l-1859.73 !t. to a 1/2 inc~ rebar (se t) at a 
f ence corr.er .in the line ot t he lfon,OO<S veea 
Ccb'"~ : thenc .1 ~.,ut..~ 'Jc. -,•9r,aoo 41 •in11t ea 27 
neccnc11 Weat-1816.07 ft. to a atone at a fence 
corner 1" tbo north l ine or H1Cky HeOowel l 1 
l:henaa Hor-th ti9 deqreaa 56 Dinutea 47 aac,on da 
we,..t-397. 84 tt. t o a stone nt a fenc e corner 
corner to KcOollollr thonc a south oo deqreeo JO 
ai nutu 00 seconds West-2956 .54 Ct. to tho 
point of beg inn 1ng, Survey p repared by Randy 
L. Gray , KY R. L. S. f2932 . Seo/ & at or record 
i n Plat cabinet _J_, Filo / , ottlco of 
the Lyon county Court Clerk 's Ott c e. 
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Solar Energy Lease and Easement Agreement 

This Solar Energy Lease and Easement Agreement ("Agreement") is effective on the date identified in the 
Basic Tenns Summary below as the Effective Date ("Effective Date") between the person or entity identified in the 
Basic Tenns Summary below as the Owner ("Owner") and the entity identified in the Basic Tenns Summary below 
as Tenant ("Tenant"). Owner and Tenant may he referred to individually as a "Party" and collectively as the 
"Parties". The Basic Terms Summary below contains a brief summary of some of the provisions of this Agreement, 
and the provisions mentioned in the Basic Terms Summary are more specifically defined in other portions of this 
Agreement. Capitalized terms are specifically defined in this Agreement. 

Effective Date: 

Owner: 

Owner's Address: 

Te1iant: 

Tenant's Address: 

j Property: 

Development Rent: 

Basic Terms Summary 

Denzil Kim White (Marital status: married), as to his ½ interest, and Grady O. 
White (Marital status: married), as to his ½ interest 

Denzil Kim White 
P.O. Box 693 
Eddyville, KY 42038 

and 
Grady 0. White 
1536 US Hwy 641 N 
Eddyville, KY 42038 
Ashwood Solar I, LLC, a Delaware limited liability company 

1105 Navasota Street 
Austin. Texas 78702 

Approximately 92.84 acres of land in Lyon County, State of Kentucky as legally 
described in or as depicted on Exhibit A attached to this Agreemem. 

Tenant will pay Owner the Development Rent equal to the amounts shown in the tables 
below per ye.ar during each year of the Development Tenn, the Construction Term, and 
the Construction Extension Term. The manner of payment of such amount is more 
specifically described in Section 5 of this Agreement. 

Year of Development Term Development Rent 
(per acre of the Property under 

lease) 

2 
3 
4 
5 

Year of Construction Development Rent 
(per acre of the Property under 

lease) 
Construction Term 

Construction Extension Term 



Production Rent Tenant will pay Owner the Production Rent equal to the amounts shown in the tables 
below per year during each year of the Production Term, the First Extended Production 
Term and the Second Extended Production Term. The manner of payment of such 
amounts and the conditions under which such payments will be made are more 
specifically described in Section 5 of this Agreement. 

Year of Production Term 

1-5 
6-10 
I 1-15 
16-20 
21-25 
26-30 

Year of First Extended 
Production Term 

1-5 

Year of Second Extended 
Production Term 

1-5 

Production Rent 
(per acre of the Property under 

lease 

Production Rent 
(per acre of the Property under 

Production Rent 
(per acre of the Property under 

lease 

Developmtnt Term: The duration of the Development Term will be up to five (5) years following the 
Effective Date, as more specifically described in Section 4 of this Agreement. The 
payment for year 1 through year 3 of the Development Term will be paid as an up front, 
lump-sum payment amount of $30/acre. 

Construction Term: The duration of the Construction Tenn, if it occurs, will be up to twelve (12) months 
following the Construction Commencement Date, as more specifically described in 
Section 4 of this Agreement. 

Construction The duration of the Construction Extension Tem1, if it occurs, will be up to twelve (12) 
Extension Term: months following the expiration of the Construction Term, as more specifically 

described in Section 4 of this Agreement. 

Production Term: The Production Term, if it occurs, will last up to thirty (30) years following the 
Production Date, as more specifically described in Section 4 of this Agreement. 

Extended Production The duration of the First Extended Production Term, if it occurs, will be up to five (5) 
Term: years following the expiration of the Production Term, as more specifically described in 

Section 4 of this Agreement. The duration of the Second Extended Production Term, if 
it occurs, will be up to five (5) years following the expiration of the First Extended 
Production Term, as more specifically described in Section 4 of this Agreement. 

Owner is the owner of the Property described in the Basic Terms Summary above and more fully described 
in Exhibit A, attached to and made a part of this Agreement (the "Property"), together with all solar and air rights on 
or pertaining to the Property and adjacent property owned by the Owner (the "Solar Rights"). The Parties agree to 
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use the amount of total acreage listed in the Basic Tenns Summary for purposes of calculating rent payments owed 
under this Agreement. Tenant may obtain a survey of the Property and may obtain a revised total acreage for the 
Property and/or a more specific legal description for the Property. Upon receipt of a revised total acreage for the 
Property based upon such a survey, the Parties agree to amend the total acreage included in the Basic Terms Summary, 
and adjust the next rent payment owed by Tenant to account for any additional rent payments owed or surplus in past 
rent payments paid, based upon an increase or decrease in the total acreage. Upon receipt of a more specific legal 
description for the Property, the Parties further agree to amend Exhibit A to this Agreement and Exhibit A of the 
memorandum of this Agreement to include such more particular legal description of the Property. Tenant wishes to 
conduct certain activities to assess the viability of the Property for solar energy development; if Tenant finds the 
Property is suitable for solar development it may develop a solar project on the Property as well as on other lands in 
the vicinity of the Property, as an integrated energy generating and delivery system (the "Project"). Tenant may 
construct and own multiple solar energy projects in the general vicinity of the Property which may or may not include 
the Property ( collectively the "Solar Energy Projects"). 

IN CONSIDERATION OF THE AGREEMENTS, COVENANTS AND PROMISES set forth in this 
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
the Parties, the Parties agree to all of the provisions of this Agreement, including the Basic Terms Summary above. 

Section I. Lease and Grant of Easements. Owner leases to Tenant the Property, and grants (or shall grant, 
as herein provided) to Tenant the easements specified in this Agreement, upon and subject to the terms and conditions 
in this Agreement. Tenant shall have the quiet use and enjoyment of the Property in accordance with and subject to 
the tenns of this Agreement, without any interference of any kind by Owner or any person claiming through Owner. 

Section 2. Purpose and Scope of Agreement. This Agreement is for the uses set forth in the Agreement and 
Tenant has the exclusive right to use the Property for Solar Energy Purposes. "Solar Energy Purposes" means any 
and all uses associated with or related to converting solar energy into electrical energy, and collecting and transmitting 
that electrical energy, together with any and all activities related to such uses ("Project Act.ivities"), including, without 
limitation: (a) determining the feasibility of solar energy ~onversion and other power generation on the Property, 
includin.::, cor..:luc!:ng studies of solar activity, su:1ligh!, av.ii'table solar rcso,1rces, 3o!ar irradiance, sunlight cirzction 
and ·other meteorological data, and conducting environmental studies (which may require the extraction of soil 
sarnplts), habitat and species studies, interconnection studies, title examinations and surveys, and all other testing, 
studies or sampling that may. be useful for developing, maintaining and operating the Project; (b) c_onstructing, 
installing, using, replacing, relocating, repowering and removing from time to time, and maintaining and operating 
any or all of the following: (I) solar-powered electric generating facilities, including· but not limited to modules, 
inverters, cables, foundations, panels, racks, mounting equipment and all necessary ancillary improvements and 
equipment providing support or otherwise associated with such facilities, including without limitation all photovoltaic 
solar power generating equipment or such other solar-powered generating equipment as determined in Tenant's 
commercially reasonable judgment should be used to capture and convert solar radiation to produce electricity (the 
"Solarpower Facilities"); (2) a line or lines of towers, with such wires and cables as from time to time are suspended 
above ground and/or underground wires and cables for transmitting electrical energy and/or for communication 
purposes, and all necessary and proper foundations, footings, cross-arms and other appliances and fixtures for use in 
connection with such towers, wires and cables, and also including without limitation electric transformers, energy 
storage facilities, and one or more substations or switching stations for electrical collection to increase the voltage, 
interconnect to a transmission line or lines, and meter electricity, together with the right to perform all other ancillary 
activities normally associated with such facilities as may be necessary or appropriate to service the Project, regardless 
where located ("Transmission Facilities"); (3) other facilities consisting of operations and maintenance buildings, 
equipment and storage yards for purposes of performing operations and maintenance services, together with the right 
to perform all other ancillary activities normally associated with such operations, including the installation of a well 
to provide water to such operations and maintenance buildings, as well as roads, control buildings, construction 
laydown and staging areas, and related facilities and equipment necessary and/or convenient for the construction, 
operation and maintenance of the Project on the Property or elsewhere ("Operational Facilities") (collectively, 
Solarpower Facilities, Transmission Facilities and Operational Facilities are referred to as "Project Facilities"); and 
(c) undertaking any other activities on the Property whether accomplished by Tenant or a third party authorized by 
Tenant, that Tenant reasonably determines are necessary, useful or appropriate to accomplish any of the above in this 
Section 2 of this Agreement. The rights granted to Tenant in this Agreement include, without limitation the following 
easements and related rights: 
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(i) the exclusive easement and right to erect, construct, reconstruct, replace, relocate, remove, operate, 
maintain and use the following from time to time, on, under, over and across the Property, in connection with 
Project Facilities, whether such Project Facilities are located on the Property or elsewhere on one or more 
Solar Energy Projects (in such locations as Tenant shall determine from time to time in the exercise of its 
sole discretion after notice to Owner): (a) Transmission Facilities; (b) Operational Facilities; and (c) with all 
necessary easements for such Transmission Facilities and Operational Facilities; 

(ii) an exclusive easement and right over and across the Property and any adjacent property owned by 
Owner but not subject to this Agreement for any audio, visual, view, light, shadow, noise, vibration, 
electromagnetic or other effect of any kind or nature whatsoever resulting, directly or indirectly, from the 
Project Activities, Project Facilities or the Solar Energy Projects, including but not limited to rights to cast 
shadows and reflect glare onto all of Owner's land including any adjoining land, from the Project Facilities 
and/or any and all other related facilities, wherever located; 

(iii) an exclusive easement and right to capture, use and convert the unobstructed solar resources over 
and across the Property and any adjacent property owned by Owner; any obstruction to the receipt of and 
access to sunlight throughout the entire area of the Property is prohibited, whether such obstruction is on the 
Property or Owner's property including any adjoining property; 

(iv) an exclusive easement and right for the installation, use, operation, maintenance, repair, replacement 
and removal of Project Facilities. 

(v) an easement and right on the Property and Owner's adjacent land to prevent measurable 
diminishment in output due to obstruction of the sunlight across the.Property including but not limited to an 
easement right to trim, cut down and remove all trees (whether natw-al or cultivated), brush, vegetation and 
fire and electrical hazards now or later existing on the Property that might obstruct receipt of or access to 
sunlight throughout the Property or interfere with or endanger the Project Facilities or Tenant's operations, 
!IS determined by Tenant; 

(vi) the easement and right of subjacent and lateral :;upport on the Property to whatever is necessary for 
the operation and maintenance of the Solar Energy Projects, including, without limitation, guy wires and 
supports; and 

(vii) the easement and right to undertake any such purposes or other activities, whether accomplished by 
Tenant or a third party authorized by Tenant, that Tenant determines are necessary, useful or appropriate to 
accomplish any of the purposes or uses set forth in this Agreement or that are compatible with such purposes 
or uses. 

The easement rights granted by Owner under this Agreement constitute EASEMENTS IN GROSS, personal to and 
for the benefit of Tenant, its successors and assigns, as owner of such easements, and Owner expressly agrees that 
such easement rights shall be transferable in accordance with the assignment provisions of this Agreement. The Parties 
expressly intend for all easement rights in this Agreement to be, and for this Agreement to create, EASEMENTS IN 
GROSS in Tenant, and neither such easements nor this Agreement are or will be appurtenant to any other land or 
interest. 

Section 3. Uses Reserved by Owner. Prior to the Construction Commencement Date, Owner's may fann the 
Property, pasture animals on the Property, or use the Property in any other way that does not interfere with Tenant's 
rights under this Agreement. Owner acknowledges that, after the Construction Commencement Date, neither Owner 
nor any of any Owner's lessees (other than Tenant) will have any right to use the Property until this Agreement 
terminates or expires; Owner and any of its other lessees shall immediately cease all activity on the Property as of the 
Construction Commencement Date. Without limiting the generality of the preceding sentence, Owner acknowledges 
and agrees it shall not allow any other person to, use the Property, nor any adjacent property owned by Owner, for 
solar energy development or the installation or use of any facilities related to solar energy development or generation 
(which rights and uses are exclusively granted to Tenant in this Agreement throughout the term of this Agreement). 
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This Agreement does not prohibit, and none of the rights granted to Tenant shall be interpreted as prohibiting, Owner 
from engaging in regular farming operations on any property that is adjoining the Property. 

Section 4. Term of Agreement. The tetm of this Agreement and the rights and easements contained in this 
Agreement are as follows: 

4.1 Development Tetm. This Agreement is for an initial term commencing on the Effective Date and 
continuing until the earlier of the following to occur: (a) five (5) years after the Effective Date or (b) the Construction 
Commencement Date (defined below) ("Development Term"). During the Development Term, Tenant has the right 
to study the feasibility of solar energy conversion on the Property, to conduct environmental studies, cultural and/or 
historical studies, interconnection studies, solar studies, habitat or species studies, geotechnical studies, surveys, 
engineering studies, core sampling, equipment studies, and meteorological studies, to prepare the Property for the 
installation of the Project and to exercise its other rights under this Agreement ( collectively, "Development Term 
Activities"). 

4.2 Construction Term. "Construction Commencement Date'' means the earlier of(l) the day that 
Tenant specifies, in a written notice to Owner, that Tenant will begin construction of the Project, or (2) the day that 
Tenant begins installation of actual solar panels or mounting equipment for solar panels on any property for the Project. 
For the avoidance of doubt, any of the Development Tenn Activities defined above, without limitation, do not cause 
the Construction Commencement Date to occur. If the Construction Commencement Date occurs at any time during 
the Development Term, then the term of this Agreement automatically (and without the need for any additional action, 

• consent, or documentation) extends to the date that is twelve (12) months after the Construction Commencement Date 
(the ''.Construction Term"). During the Construction Tenn, Tenant has the right to do all things necessary to 
constmct a solar energy project on the Property and to exercise its other:rights under this Agreement. If the Production 
Date does not occur during the Construction Term and this Agreement has not been terminated prior to such date, then 
·the Construction Term is automatically extended for an additional twelve (12) months ("Construction Extension 
Term") after the expiration of the Construction Term. · 

4.3 - Production Term; Extended Produc~jon Term. "Production Date" means the earlier of (1) the 
day that Tenant begins selling electricity other than Test Energy from Solarpower Facilities that are part of the Project, 
or (2) the day that Tenant specifies, in a written notice to Owner, that although Tenant has not begun selling electricity 
from Solarpower Facilities that are part of the Project, Tenant wishes to commence the Production Term. If prior to 
the end of the Construction Term or the Construction Extension Term, the Production Date occurs, then the term of 
this Agreement is automatically (and without the need for any additional action, consent or documentation) extended 
to the date that is thirty (30) years after the Production Date (the "Production T y notify Owner 
of the Production Date and Owner shall acknowledge such date in writing within fter delivery of 
Tenant's written request. The term "Production Year" means the period from the hrough the next 
December 31 after the Production Date (which shall be the first such year), each subsequent calendar year during the 
Production Tem1 (and during the Extended Production Term if applicable), and the period from January I of the last 
Production Year until the expiration of the Production Term ( and until the expiration of the Extended Production Term 
if applicable). Sales of Test Energy from the Project do not result in the occurrence of the Production Date. "Test 
Energy" means energy produced by any Solarpower Facilities that are part of the Project for the purpose of testing 
the initial performance of the Solarpower Facilities or other Project Facilities. On or before the expiration of the 
Production Term, Tenant may elect to extend the Lease Term up to an additional five (5) years ("First Extended 
Production Term") by notifying Owner in writing of such election. Additionally, on or before the expiration of the 
First Extended Production Term, Tenant may elect to extend the Lease Term up to an additional five (5) years 
("Second Extended Production Term") by notifying Owner in writing of such election. The First Extended 
Production Term and the Second Extended Production Term may be collectively referred to in this Agreement as the 
"Extended Production Term." 

4.4 Lease Term. The Development Term, the Construction Term, the Construction Extension Term, 
the Production Term and the Extended Production Term, together, constitute the "Lease Term" of this Agreement. 

Section 5. Development Rent and Production Rent. Tenant shall pay Owner the following amounts: 
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5.1 ~opment Rent. Amounts paid during the Development Term, during the Construction Tenn, 

-

g any Construction Extension Term, together, are referred to as the "Development Rent". Within -
s after the Effective Date, Tenant shall pay or tender to Owner the amounts shown in the Bas~ 

Summary for Development Rent for the first three years of the Development Term. Within tys after 
the third anniversary of the Effective Date, and continuing on each subsequent anniversary of the Effective Date during 
the Development Term, Tenant shall pay or tender to Owner the amount shown in the Basic Terms Summary for 
Development Rent for the applicable year. Within --days after the Construction Commencement Date, 
if it occurs, Tenant shall pay or tender to Owner the amount shown in the Basic Terms Summary for Development 
Rent for the Construction Term, after giving pro rata credit for any Development Term Rent already paid covering a 
time period after the Construction Commencement Date. If the Construction Extension Term occurs, Tenant shall 
pay or tender within ys after the first anniversary of the Construction Commencement Date, the 
amount shown in the 1ary for Development Rent for the Construction Extension Term. Tenant has 
no obligation to make any additional payments of Development Rent after the occurrence of the Production Date or 
after the termination or expiration of this Agreement. 

5.2 Production Rent. Amounts paid during the Production Term, if it occurs d d · th E tended 
Production Term, if it occurs, together, are referred to as the "Production Rent." Within s after 
the first January I occurring after the Production Date, Tenant shall pay or tender to Own fled in 
the Basic Terms Summary as Production Rent for the first Production Year, after giving pro rata credit for any 
Development Rent already paid covering a time period after the Production Date. Thereafter, on each January I during 
the Production Term (and during the Extended Production Term, if applicable), Tenant shall pay or tender to Owner 
the amount specified as Production Rent in the Basic Tenns Summary for that Production Year. Tenant shall have no 
obligation to make any additional payments of Production Rent after the termination or expiration of this Agreement. 

5.3 Payment Adjustments; Partial Ownership; Clian~e in Pr:operly Ownership. Ifat any time during the 
Lease Term the Owner owns less than the full surface estate in all or any part of the Property (as opposed to undivided 
interests in all of the Property or a portion of-all of the Propertv), payment of all Development Rent and Production 
Rent, as the case may be, shall be reduced to lhe proportion that Owner's interest in the Property bears to the full 
.surface estate in the Pwperty, or any porticn of~1l" Prop~rty. At the same time that Own-..r exe~utes this Agreement, 
each individual or entity that comprises Owner shall provide Tenant with a completed W-9 Form (or its equivalent), 
including without limitation the Owner's certified taxpayer identification number. No payments under this Agreement 
are due or payable to Owner until Tenant has received such W-9 Form (or its equivalent). 

Notwithstanding anything to the contrary in this Agreement or elsewhere, any obligation under this 
Agreement for Tenant or any Assignee to pay Owner any amount will be completely and unconditionally satisfied by 
payment of such amount by Tenant or Assignee, as applicable, to O ss for Owner set forth in this 
Agreement or such other single address designated by not less than rior written notice to Tenant 
and each such Assignee signed by all parties constituting Owner. At Tenant's election, such payment may be by joint 
check or checks payable to the Owner parties known to Tenant. Owners is solely responsible for notifying Tenant 
and each Assignee in writing of any change in ownership of the Property or any portion of the Property. In accordance 
with Section 11.5 of this Agreement, Owner shall notify Tenant in writing of any sale, assignment or transfer of any 
of Owner's interest in the Property, or any part of the Property. Until such notice is received, Tenant has no duty to 
any successor to Owner, and Tenant is not in default under this Agreement by continuing to make all payments to the 
original Owner. 

Section 6. Ownership of Project Facilities. Owner has no ownership, lien or other interest in any Project 
Facilities, and Tenant may remove any or all Project Facilities at any time. No part of the Project Facilities installed 
by Tenant on the Property may be considered part of the Property or an improvement to real property; the Project 
Facilities at all times shall be considered tangible personal property owned exclusively by Tenant. Notwithstanding 
any provision in this Agreement to the contrary, Owner acknowledges that Tenant has no obligation to construct any 
Project Facilities on the Property. Owner acknowledges that any estimates made by Tenant of Solar Energy Projects 
that may be installed on the Property are for informational purposes only and that Owner is not relying on such 
estimates in executing this Agreement. OTHER THAN THOSE REPRESENTATIONS AND WARRANTIES SET 
FORTH IN THIS AGREEMENT, TENANT HAS NEITHER MADE NOR MAKES, AND EXPRESSLY 
DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES ORALLY, IN ANY SUCH WRITTEN 
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ESTIMATES OF PRODUCTION, IN THIS AGREEMENT OR OTHERWISE CONCERNING THE LIKELIHOOD 
THAT TENANT WILL INSTALL A SOLAR ENERGY PROJECT ON THE PROPERTY. 

Section 7. Taxes and Assessments. Tenant shall pay when due all real and personal property taxes, 
assessments and charges, general and specific, that may be levied or assessed by reasou of Tenant's use ofUie Property, 
Tenant's leasehold and easement interest under this Agreement, or Tenant's use or ownership of the Project Facilities 
installed on the Property (collectively, "Tenant Taxes"). Owner shall pay when due any taxes attributable to (a) 
improvements or fac ilities installed by Owner or others (excl uding Tenant) on the Property; (b) the underlying value 
of the Prope1ty; and (c) any and all other taxes <1ud assessments pending or levied against the Property; provided, 
however, that if the taxes against 01e underlying value of the Property are increased by reason of c1 change of use 
detennination by a taxing entity or increased assessment of the Property resulting (rom Tenant's Project faci lities on 
the Property, then Tenant shall pay the entire amount of such increase. 

7.1 Reimbursement. If any Tenant Taxes are levied or assessed in the name of Owner as part of the real 
property taxes payable by Owner, then promptly after Owner timely submits the real property tax bill to Tenant, 
Tenant shall reimburse Owner for all Tenant Taxes in the amounl due wi1hout interest or penalties; provided however 
if penalties and interest are incurred as a resuh of any fai lure or omission on Tenant 's part, then Tenant shall be 
responsible for such penalties and imerest. It is a condition to Owner's right to payment or reimbursement of any 
penalties or interest relating to Tenant Tuxes under this Agreement thm Owner submit the real property tax bi I. and 
an 01her com111unication from any gove1 nment .1ulhority reg.anti ng such real property tax bill) to Tcnnnt at least 

ore payment ofthe tax bill is due. Tenant shall also receive the benefit of nny early payment discount 
ant TaxcL provided that Tenant pays such taxes prior to the required date. 

7.2 ~- Tenant's obligations under this Agreement are subject to Tenant's right to contest its 
oblig.itions as provided in this Agrecmeut. Tenant has the right, in its sole discretion and at its sole expense. to contest 
by nppropriate lcgnl proceedings (which may be brought in lhe name<s) of Owner and/or Tenant where appropriate or 
required), the validity or amount of any nssessments or taxes for which Tenant is responsible under this Agreement. 
Owner shall in all respeGts cooperate with Tenant in any such conkst. · 

Section 8. Indemnities 

8.1 Indemnity by Tenant. TENANT SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 
OWNER AND OWNER'S AFFILIATES (DEFINED BELOW), SUCCESSORS AND ASSIGNS AND ALL 
SUCH PARTIES' MEMBERS, PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, FAMILY MEMBERS, LICENSEES AND INVITEES 
(COLLECTIVELY, THE "OWNER PARTIES" OR AN "OWNER PARTY") FROM AND AGAINST 
LOSSES, LIABILITIES, DAMAGES, COSTS, CLAIMS, SUITS AND CAUSES OF ACTION (INCLUDING 
LOSSES OR CLAIMS FOR PERSONAL INJURIES OR DEATH AND PROPERTY DAMAGE AND 
INCLUDING REASONABLE ATTORNEYS' FEES AND COSTS OF LITIGATION) (COLLECTIVELY, 
"LOSSES"), IN EACH CASE, TO THE EXTENT ARISING OUT OF ANY ACTIONS OF TENANT OR 
TENANT'S AFFILIATES, OR SUCH PARTIES' STOCKHOLDERS, MEMBERS, PARTNERS, OFFICERS, 
DIRECTORS, EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS OR INVITEES ON, OR 
USE OR OPERATION OF, THE PROPERTY DURING THE LEASE TERM, INCLUDING ANY 
CONSTRUCTION OR OPERATION OF THE PROJECT FACILITIES OR OTHER IMPROVEMENTS 
PLACED ON THE PROPERTY BY TENANT (ALL SUCH LOSSES FOR WHICH TENANT IS 
OBLIGATED TO INDEMNIFY THE OWNER PARTIES ARE COLLECTIVELY REFERRED TO AS THE 
"OWNER LOSSES"). HOWEVER, THE OWNERS LOSSES EXCLUDE ANY LOSSES TO THE EXTENT 
CAUSED BY ANY OWNER PARTY'S ACTIONS OR INACTIONS AND ANY LOSSES CAUSED BY, OR 
ALLEGEDLY CAUSED BY, INTERFERENCE WITH ELECTRICAL GENERATING • FACILITIES. 
NOTWITHSTANDING THE FOREGOING, ANY OWNER LOSSES FOR WHICH TENANT IS 
OBLIGATED TO INDEMNIFY ANY OWNER PARTY UNDER THIS AGREEMENT SHALL BE 
REDUCED BY ANY INSURANCE PROCEEDS ACTUALLY RECOVERED BY SUCH OWNER PARTY 
FOR SUCH OWNER LOSSES. TENANT SHALL IN NO CASE BE LIABLE FOR LOST BUSINESS 
OPPORTUNITIES, LOST PROFITS, OR ANY OTHER SPEClAL, PUNITIVE, OR CONSEQUENTIAL 
DAMAGES THAT MAY RESULT FROM THE CONDUCT OF TENANT'S PROJECT ACTJVITIES OR 
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OTHERWISE AS A RESULT OF ANY EXERCISE BY TENANT OF ITS RIGHTS UNDER THIS 
AGREEMENT. 

"Affiliate" for purposes of this Agreement means any person or entity that directly or indirectly controls, or is under 
common control with, or is controlled by, Tenant or Owner (as applicable). As used in this definition, "control" 
(including, "controlled by" and "under common control with") means possession, directly or indirectly, of power to 
direct or cause the direction of management or policies (whether through ownership of securities or other ownership 
interests, by contract or otherwise); any person or entity that owns directly or indirectl~ r more of 
the securities having ordinary voting power for the election of directors or other gove~ ty will be 
deemed to control such entity. 

8.2 Indemnity by Owner. OWNER SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 
TENANT AND TENANT'S AFFILIATES, SUCCESSORS AND ASSIGNS AND ALL SUCH PARTIES' 
STOCKHOLDERS, MEMBERS, PARTNERS, OFFICERS, DJRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, LICENSEES AND INVJTEES (COLLECTIVELY, THE 
"TENANT PARTIES" OR A "TENANT PARTY») FROM AND AGAINST LOSSES TO THE EXTENT 
ARISING OUT OF ANY OWNER OR OWNER PARTY'S ACTIONS ON, OR USE, OWNERSHIP OR 
OPERATION OF, THE PROPERTY, BUT EXCLUDING ANY OWNER LOSSES AND ANY LOSSES TO 
THE EXTENT CAUSED BY ANY TENANT PARTY'S ACTIONS OR INACTIONS. NOTWITHSTANDING 
THE FOREGOING, ANY LOSSES FOR WHICH OWNER JS OBLIGATED TO INDEMNIFY ANY 
TENANT PARTY UNDER THIS AGREEMENT SHALL BE REDUCED BY ANY INSURANCE PROCEEDS 
ACTUALLY RECOVERED BY SUCH TENANT PARTY FOR SUCH LOSSES. 

8.3 Recognition of Dangers. OWNER RECOGNIZES THE NEED TO EXERCISE EXTREME 
CAUTION WHEN IN CLOSE PROXlMITY TO ANY OF THE PROJECT FACILITIES. OWNER AGREES 
TO EXERCJSE CAUTION AT ALL TIMES AND TO ADVISE OWNER PARTIES TO DO THE SAME. 
OWNER SHALL TAKE REASONABLE MEASURES TO AVOW ALL RISKS ASSOCIATED WITH 
ELECTROMAGNETIC FJELDS RESULTING FROM THE PROOUCTION AND TRANSMISSION OF 
ELECTRICITY AND OWNER WAIVES ANY AND ALL CLAIMS AND CAUSES OF ACTION 
WHATSOEVER (WHETHER CURRENTLY EXISTING OR THAT MAY OTHERWISE ARISE OR 
ACCRUE AT ANY TJME IN THE FUTURE) THAT OWNER POSSESSES OR OTHERWISE MAY 
POSSESS AGAINST TENANT PARTIES ARISING FROM OR RELATING TO SUCH RISKS; PROVIDED, 
HOWEVER, SUCH WAIVER SHALL NOT BE EFFECTIVE TO THE EXTENT TENANT ENGAGES IN 
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. 

Section 9. Tenant's Representations, Warran I ies and C,,venants. Tenant represents, warrants and 
covenants to Owner that: 

9.1 Requirements of Governmental Agencies. Tenant, at its expense, shall comply in all material 
respects with valid laws, ordinances, statutes, orders, rules and regulations of any governmental agency applicable to 
the Project Facilities. Tenant has the right, in its sole discretion. to contest by appropriate legal proceedings, brought 
in the name of Tenant or in the names of both Tenant and Owner, the validity or applicability to the Property or Project 
Facilities of any law, ordinance, statute, order, regulation, properly assessment or similar measure existing or later 
made or issued by any federal, state, county, local or other governmental agency or entity. Owner shall fully cooperate 
in such contest. Tenant shall reimburse Owner for its reaso1rnble out-of-pocket expenses it may incur to provide such 
cooperation. Any such contest or proceeding, including any maintained in the name of Owner, shall be controlled and 
directed by Tenant, but Tenant shall protect Owner from Tenant 's failure to observe or comply during the contest with 
the contested law, ordinance, statute, order, regulation or property assessment. 

9 .2 Liens. Tenant shall use its commercial best efforts to keep the Property free and clear of all liens 
and claims of liens for labor and services performed on, and materials, supplies or equipment furnished to the Property 
for Tenant's use or benefit; provided, however, that if such a lien does arise, Tenant has a right to contest such lien 
and Tenant, within after it receives notice of the filing of such lien, either bonds around such lien or 
establishes appropriate reserves regarding such lien, or otherwise removes such lien from the Property pursuant to 
applicable law, in which case Tenant shall not be deemed to have breached this paragraph. Nothing in this paragraph 
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or otherwise in this Agreement prohibits Tenant from granting one or more liens on all or any portion of Tenant's 
right, title or interest under this Agreement as security for the repayment of any indebtedness and/or the performance 
of any obligation relating in whole or in part to any of the Solar Energy Projects. 

9.3 Hazardous Materials. Tenant shall not violate, and shall indemnify Owner against any violation by 
Tenant or any Tenant Party of any federal, state or local Jaw, ordinimce or regulation relating to the generation, 
manufacture, production, use, storage, release or threatened release, discharge, disposal, transportation or presence of 
any substance, material or waste which is now or later classified as hazardous, dangerous, harmful, toxic, or in a 
similar fashion and that is regulated under current or future federal, state or local laws or regulations (each such 
substance, material and waste "Hazardous Materials") in, on, under or about the Property. In compliance with the 
requirements of applicable law, Tenant shall clean up, remove, remedy and repair any soil or ground water 
contamination and damage caused by the release or disposal of any Hazardous Materials by Tenant or any Tenant 
Parties in, on, under, or about the Property. 

9.4 Fences and Security Measures. Tenant has the right to take reasonable safety measures to reduce 
the risk of damage to the Project Facilities or the risk that the Project Facilities will cause damage, injury or death to 
people, livestock, other animals and property. Accordingly, Tenant may construct fencing around part or all of the 
Property and take other security precautions that Tenant determines, in its sole discretion, will reduce such risks of 
damage, death or injury. 

9.5 Crop Damages. If Tenant's construction of the Project, should it occur, precludes Owner from 
harvesting an agricultural crop on the Property that was planted prior to the Construction Commencement Date, then 
Tenant shall pay Owner the fair market value of the crop as established by the average of the multi-peril crop insurance 
historic yields for the 

9.6 . Relocation oflrrigation System. If Tenant's construction of the Project, should it occur, requires the 
removal and relocation of an irrigation system, then Tenant shall reimburse Owner for the cost of removal and 
relocation oi'1he system, which will be performed by the Owner, up to an amount of$50,000 per irrigation system. 

Section JO. 
covenants as follows: 

Owner's Representations, Warranties and Covenants. Owner represents, warrants and 

10.1 Owner's Authority. Owner is ·the sole owner of the Property and has the unrestricted right and 
authority to execute this Agreement and to grant to Tenant the rights that are granted to Tenant under this Agreement. 
Each person signing this Agreement on behalf of Owner is authorized to do so, and all persons having any ownership 
interest in the Property are signing this Agreement as Owner. When signed by Owner, this Agreement constitutes a 
valid and binding Agreement enforceable against Owner in accordance with its terms. 

I 0.2 No Interference. Owner's activities and any grant of rights Owner makes to any person or entity, 
whether located on the Property or elsewhere, shall not, currently or prospectively, interfere with: the construction, 
installation, maintenance or operation of the Solar Energy Projects; Project Facilities, whether located on the Property 
or elsewhere; access over the Property to the Project Facilities or the Solar Energy Projects; any Project Activities; or 
the undertaking of any other activities permitted under this Agreement. Without limiting the generality of the previous 
sentence, Owner shall not interfere with solar resources, solar irradiation, direction of light, or sunlight over the 
Property by engaging in any activity on the Property or elsewhere that could cause a decrease in the output or efficiency 
of the Project Facilities. Tenant has the right to remove any obstrnction to the light on the Property that materially 
and adversely affects Tenant's operations. Owner shall avoid any activities that may cause the introduction of 
continuous or commercially unreasonable amounts of dust onto the Project Facilities. This Agreement does not 
prohibit, and none of the rights granted to Tenant shall be interpreted as prohibiting, Owner from engaging in regular 
fanning operations on any property that is adjoining the Property. 

10.3 Ownership and Mineral Estate. Owner owns all of the fee simple interest in the Property. Except 
as set forth in Exhibit B to this Agreement, Owner owns all of the oil, gas and other minerals in, on, under or that may 
be produced from the Property regardless of how it is drilled, mined or produced ("Mineral Estate"), and has not 
leased any portion of such Mineral Estate. If Tenant determines that any part of the Mineral Estate is not owned, 
leased or controlled by Owner, then Owner shall use its best efforts to obtain non-interference and waiver of surface 
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rights agreements from all persons and entities that have any ownership, royalty or leasehold interest in the Mineral 
Estate. Notwithstanding anything else in this Agreement to the contrary, after the Effective Date, Owner shall not 
utilize the surface of the Property to explore for, develop, or produce oil, gas, or other minerals from the Mineral 
Estate underlying the Property nor enter into any agreement pennitting a third party to utilize the surface of the 
Property to explore for, develop, or produce, oil, gas or other minerals from the Mineral Estate. 

!0.4 Liens. Except as set forth on Exhibit B to this Agreement, as of the Effective Date, there are no 
liens, encumbrances, leases, mortgages, deeds of trust, security interests, licenses or other exceptions (collectively, 
"Liens") encumbering or affecting all or any portion of the Property. Owner shall not, without the prior written 
consent of Tenant, create or permit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 
trust, security interests, licenses or other exceptions with respect to the Property or any part of the Property. Any such 
right purpo11ed to be granted without Tenant's consent is void. 

I 0.5 No Third Party Rights. Except as set forth on Exhibit B to this Agreement, there are no currently 
existing options, rights of refusal, sales contracts, mineral rights requiring substantial use of the surface or other rights 
in favor of any third parties relating to (a) the Property or any interest in the Property, or (b) any adjacent land in which 
Owner possesses an interest of any kind ("Third Party Rights") that could materially interfere with the development, 
construction, installation, maintenance or operation by Tenant of Solar Energy Projects or that allow any party other 
than Tenant to exploit the Solar Rights, develop a solar energy project or that could adversely affect Tenant's use of 
the Property or obtaining the benefits intended under this Agreement. For the avoidance of doubt, the preceding 
portions of this paragraph do not apply to situations in which the mineral estate is not owned, leased or controlled by 
Owner. 

10.6 Treatment of Liens: Third Party Rights. If at any time during the Lease Tenn, any Lien or any Third 
Party Right is found, exists or is claimed to exist against the Property or any portion of the Property that creates rights 
superior to those of Tenant, and Tenant determines that the existence, use, operation, implementation or .exercise of 
such Lien or such Third Party Right could reasonably be inconsistent with or delay, interfere with, impair or prevent 
the 1c1xercise of any of Tenant's rights under this Agreement or the 5nancing of.the Project, Tenant is entitled to seek 
to obtain a Subociir.~tion and Non-Disturbance Aireemtnt ( clefined below) from the !10lde:- of such Lien or such Third 
Party Right, and Own~r shall use its best efforts and diligence to assist Tenant in obtaining such a Subordination and 
Non-Disturbance Agreement at no out-of-pocket expense to Owner. Owner agr1c1es that any right, title or interest 
created by Owner from and after the Effective Date in favor of or granted to any third party is subject and subordinate 
to (i) this Agreement and all of.Ten.ant's rights, title and interests created in this Agreement, and (ii) any and all 
documents executed or to be executed by and between Tenant and Owner in connection with this Agreement. A 
"Subordination and Non-Disturbance Agreement" means an agreement between Tenant and the holder of a Lien 
or a Third Party Right that provides that the holder of such Lien or such Third Party Right (i) subordinates such Lien 
or such Third Party Right to Tenant's interest under this Agreement, (ii) agrees not to disturb Tenant's possession or 
rights under this Agreement, (iii) agrees to provide notice of defaults under the Lien or Third Party Right documents 
to Tenant and agrees to allow Tenant and its lenders a reasonable period of time following receipt of such notice to 
cure such defaults on behalf of Owner, and (iv) agrees to comply with such other requirements as may be reasonably 
required by Tenant or its lenders to protect the interests of Tenant or its lenders. All Subordination and Non
Disturbance Agreements obtained by Owner pursuant to this paragraph shall be in a form reasonably acceptable to 
Tenant and Tenant's lenders or other fmancial parties, if any, and shall be in a form that is suitable for public recording. 

10.7 Hazardous Materials. To the best of Owner's knowledge, as of the Effective Date, there are no 
Hazardous Materials located on the Property and the Property has not been used for the generation, treatment, storage 
or disposal of Hazardous Materials, no underground storage tanks have ever been located on the Property nor are any 
underground storage tanks presently located on the Property. During the Lease Term, Owner shall not violate, and 
shall indemnify Tenant against any violation by Owner or any Owner Party of, !my federal, state or local law, ordinance 
or regulation relating to the generation, manufacture, production, use, storage, release or threatened release, discharge, 
disposal, transportation or presence of any Hazardous Materials, in, on, under or about the Property, including without 
limitation any such violation that may have occurred by Owner or any other person prior to the Effective Date. 
Owner's violation of the prohibition in this paragraph constitutes a material breach of, and default under, this 
Agreement and Owner shall indemnify and hold harmless and defend Tenant from and against any claims, damages, 
penalties, liabilities or costs caused by or arising out of any such violation. In compliance with applicable law, Owner 



shall clean up, remove, remedy and repair any soil or ground water contamination and damage caused by the release 
or disposal of any Hazardous Materials by Owner or any Owner Party in, on, under, or about the Property. 

10.8 No Litigation. Owner is not a party to any, and there are no pending or threatened, legal, 
administrative, arbitral or other proceedings, claims, actions or governmental or regulatory investigations of any kind 
or nature whatsoever against Owner (i) challenging the validity or propriety of this Agreement, and/or transactions 
contemplated in this Agreement or (ii) that reasonably could be expected to have a material adverse effect on the 
ownership or use of the Property or any part of the Property or interest in the Property. 

10.9 Consents. Owner shall cooperate with Tenant in the execution and delivery of such consents, 
estoppel certificates and other documents as a Mortgagee (as defined in Section 12.1), hedge provider, power 
purchaser, tax equity investor, buyer or title insurance company (collectively "Requestor") may request, including, 
without limitation, any instruments required to evidence such Requestor's rights under this Agreement. 

10.10 Requirements of Governmental Agencies; Subdivision of Property. Owner shall assist and fully 
cooperate with Tenant in complying with or obtaining any land use permits and approvals, change of zoning, building 
permits, development permits, construction pennits, subdivision and platting permits, environmental impact reviews 
or any other approvals required for the financing, construction, installation, replacement, relocation, maintenance, 
operation or removal of the Solar Energy Projects ( collectively the "Permits"), including execution of applications 
for such approvals. Tenant shall reimburse Owner for any reasonable out-of-pocket expenses .incurred in providing 
such assistance and cooperation. Owner consents to and authorizes Tenant to sign and file Permits on Owner's behalf 
provided that Owner is provided a copy of the draft of any Permit and Owner does not give notice of an inaccuracy in 
the draft Penn it withi Tenant has the right to cause the Property to be subdivided so that the area to 
be leased forms a sep I. Tenant shall bear the costs of preparing and filing the subdivision plan and 
obtaining any other required approvals and permits for such subdivision. Owner shall cooperate with Tenant in 
obtaining such subdivision approval including without limitation by executing any reasonable and necessary 
documentation required for such process. Upon completion of the subdivision, the newly subdivided parcel on which 
the:Project Facilities are located shall 'become the leased pared and the "Property" under this Agreement; in such 
event; -~,,n::::! ::n<I Owner shall execute nn ame1,,\tqent to this Agreement w~th a revised Exhibit A and shall e:V."CUlt' 
and record an amended memorandum in recordable form under state law describing the new Property. 

I 0.11 Estoppel Certificates. receipt from Tenant or from any existmg or 
proposed Requestor, Owner shall execute an estoppel certificate (a) certifying that this Agreement is in full force and 
effect and has not been modified ( or, if the same is not true, stating the current status of this Agreement), (b) certifying 
that, to the best of Owner's knowledge, there are no uncured events of default by Tenant under this Agreement ( or, if 
any uncured events of default exist, stating with particularity the nature of the event of default) and ( c) containing any 
other certifications as may reasonably be requested. Any such statements may be conclusively relied upon by Tenant 
or any Requestor. The failure of Owner to deliver such statement within such time shall be conclusive evidence 
against Owner that this Agreement is in full force and effect and has not been modified, and there are no uncured 
events of default by Tenant under this Agreement. 

10.12 Confidentiality. Owner shall maintain in the strictest confidence, for the benefit of Tenant, all solar 
data, all information pertaining to the financial terms of or payments made or due under this Agreement, Tenant's site 
or product design, methods of operation, methods of construction, power production or availability of the Project 
Facilities, and similar sensitive information, whether disclosed by Tenant, or discovered by Owner, unless such 
information either (i) is in the public domain by reason of prior publication through no act or omission of Owner or 
any Owner Party, or (ii) was already known to Owner at the time of disclosure and that Owner is free to use or disclose 
without breach of any obligation to any person or entity. Owner shall not use such information for its own benefit, 
publish or otherwise disclose it to others, or allow its use by others, for their benefit or to the detriment of Tenant. 
Notwithstanding the prior portions of this paragraph, Owner may disclose such information to Owner's lenders, 
attorneys, accountants and other professional advisors; any prospective purchaser of the Property; or pursuant to lawful 
process, subpoena or court order; provided Owner in making such disclosure advises the recipient of the information 
of its confidentiality and obtains the written agreement of the recipient not to disclose the information to any other 
person or entity. 
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10.13 Waivers. Owner wajves any and all righL5 lO seek enforcement of any setbacks and setback 
requirements, whether applicable 10 the Property or Owner's adjacent property, whether imposed by law or by any 
person or entity, including, without limitati.on, any setback requirements described in the zoning ordinance or other 
land use regulation of the counly in which the Property is loci:ited or in any governmental entitlement or permit issued 
to Tenant, its permitted successor, assign or Affiliate ("Setback Requirements"). Owner waives any Setback 
Requirements that may apply to the installation of Project Facilities on the Property. If so requested by Tenant, its 
permitted suceessor, assign, or Af'tiLiate, Owner shall promptly, without demanding additional consideration, execute, 
aod if appropriate cause to be acknowledged and publjcly recorded, any setback_ waiver or other document or 
instrument required by any governmental authority and to generally cooperate wiU1 Tenant in obtaining any such 
waivers. Owner acknowledges that certain aspect's inherent to the operation of the solar energy fac iliti.es may resull 
in some nuisance, such as visual impacts, possible increased noise levels, possible glare, and other possible effects of 
electrical generation and transmission including without limitation potential interference with radio, television, 
telephone, mobile telephone or other electronic devices. Without limiting the grant of easements set forth in this 
Agreement, Owner has been informed by Tenant and understands that the Project Facilities on the Property may result 
in some nuisance, and accepts such nuisance, and Owner waives any rights it may have to object to such nuisance. 

10.14 Road Use. After the Construction Commencement Date, Tenant has the right to construct roads, 
culverts, bridges and related improvements on the Property, and to improve and upgrade any roads, culverts, bridges 
and related improvements from time to time existing on the Property. Tenant has the right to remove fences, gates, 
cattle guards and any other improvements on structures on the Property that interfere with Tenant's operations. Tenant 
is not liable or responsible for any actli or omissions, any neiluoval of fences, roads and other improvements, any 
damage to the Property, any improvements or other prope1·1y placed on the Property, or any nuisance caused by, any 
third person who is not o Te.nant P~1ty or is n.ot otherwise acLiug on behalf of Tenant, including any Owner Party. If 
Tenant crosses or cuts a fence installed by Owner, Tenant shall install a.temporary brace during construction and as 
appropriate a fence comer, line brace, cattle guard, and/or gate that meets commercially reasonable industry standards. 

I 0.15 No CRP. Owner is not a party to a Conservation Reserve Program contract with the U.S. Department 
of Agriculture pursuant to 7 C.F.R. Part I 410 ("CRP Contract") or any similar conservation or preservation program 

-~garding the Property. 
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I 0.17 Property Documents. Upon reasonable request by Tenant, Owner shall deliver copies of documents 
related to the Property in Owner's possession or control to Tenant, including, without limitation, the following: reports, 
site plans, surveys, soil studies, phase one environmental reports, other inspection reports, architectural drawings, 
plans and specifications, studies, and investigations, government notices or agreements, title policies, commitments 
and reports, rent rolls, insurance policies, instruments and agreements relating to mineral rights, mineral reservations 
or conveyances, and mineral leases, agreements regarding third party rights and leases, surveys, loan agreements, lien 
documents, site assessments, ad valorem property tax applications; agreements, notices, invoices and receipts, 
appraisals, and any and all notices or correspondence from any governmental authority that indicates that the Property 
is not in compliance with any applicable ordinance or otherwise addresses any pending or threatened condemnation, 
planned public improvement, special assessment, or zoning or subdivision change that affects the Property. In 
addition, Tenant shall have the right to obtaiu, at Tenant's expense, a current title report relating to the Prope1ty to 

, 1-i.etennine, the condition of 01,,,11er's title and all of the .rec0rdP-<l rights of way and easem...:nt~ benefiting or 
encumbering the Property. 

Section 11. Assignment; Righ t to Encumber ; Division or Lease. 

11. l Assignment by Tenant. Owner consents and grants to Tenant the right, on an exclusive or non-
exclusive basis, to grant, sell, lease, convey or assign all or a portion of Tenant's interest in the Agreement or the 
Project-Facilities or to grant co-leases (including, without limitation, co-tenancy interests), separate leases, subleases, 
easements, sub-easements, licenses or similar rights to all or a portion of Tenant's interest in the Agreement or the 
Project Facilities (collectively" Assignment") to one or more persons or entities ( collectively "Assignee"). No Owner 
consent is required for any change in ownership of Tenant. Owner also consents and grants to Tenant the right, on an 
exclusive or non-exclusive basis, to encumber, hypothecate, mortgage or pledge (including by mortgage, deed of trust 
or personal property security instrument) all or any portion of Tenant's right, title or interest under this Agreement 
and/or in any Project Facilities to any Mortgagee as security for the repayment of any indebtedness and/or the 
perfonnance of any Mortgage. If any additional consent is needed or requested by Tenant, Owner shall not 
unreasonably withhold, condition, or delay its consent to any assignment that is not allowed by the preceding portions 
of this paragraph. All Assignees will be subject to all of the obligations, covenants and conditions applicable to the 
Tenant under this Agreement. Upon Tenant's assignment of its entire interest under this Agreement as to all or any 
portion of the Property, or as may otherwise be provided in the applicable grant, sale, lease, conveyance or assignment 
document, Owner shall recognize the Assignee as Tenant's proper successor, the Assignee shall have all of the 
assigned rights, benefits and obligations of Tenant under and pursuant to this Agreement, and Tenant shall be relieved 
of all of its obligations relating to the assigned interests under this Agreement that relate to acts or omissions that 
occur or accrue following the effective date of such grant, sale, lease, conveyance or assignment. 

11.2. Notice to Owner. If and after Tenant assigns or grants a Mortgage as contemplated by Section l l.l, 
Tenant or the Mortgagee will give notice of the assignment or grant (including the address of the Mortgagee for notice 
purposes) to Owner; provided, however, that Tenant's failure to give such notice does not constitute a default under 
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this Agreement but rather only has the effect of not binding Owner with respect to such Mortgagee until such notice 
is given. Any Assignment by Tenant of its interests in this Agreement releases Tenant from all obligations accruing 
after the date that liability for such obligations is assumed by Assignee. 

11.3 Cure. Each Assignee that holds a partial interest in, or a sublease under this Agreement, shall have 
the same amount of time after Owner's delivery to such Assignee of written notice of default under this Agreement, 
to cure such default as is available to Tenant pursuant to this Agreement. If Tenant or an Assignee holds an interest 
in less than all of this Agreement, the Property or the Project Facilities, any default by Tenant or Assignee under this 
Agreement shall be deemed remedied, as to Tenant's or such Assignee's partial interest only (and Owner shall not 
disturb such partial interest), if Tenant or Assignee, as the case may be, cures its pro rata portion of the default by 
paying the fees attributable to the Agreement, the Property or Project Facilities in which Tenant or the Assignee, as 
the case may be, holds the partial interest. 

11.4 Division into Separate Agreements. Tenant has the right to use the Property for two (2) or more 
separate solar energy projects or phases of development. If Tenant elects to use the Property for two (2) or more solar 
energy projects or phases of development, then Owner shall, with~ fter delivery of written request 
from Tenant, and without demanding any additional consideratio~ greement by entering into and 
delivering to Tenant new stand-alone Agreements (as many as are necessary for each division) (which shall supersede 
and replace this Agreement) that provide Tenant with separate leasehold estates in different portions of the Property, 
as designated by Tenant. Each of such new Agreements shall: (i) specify the portion(s) of the Property to be covered 
by the new Agreement (and the term "Property", as used therein, shall refer only to such portion(s)), (ii) contain the 
same terms and conditions as this Agreement (except for any requirements that have been fulfilled by Tenant, any 
Assignee, or any other person or entity prior to the execution of such new Agreements, and except for any 
modifications that may be required to ensure that Tenant's and Owner's respective combined obligations under such 
new Agreements do not exceed their respective obligations under this Agreement) and be in a form reasonably 
acceptable to Tenant and Owner; (iii) be for a term equal to the then-remaining term of this Agreement; (iv) contain a 
grant of access, transmission, communications, utility and other easements for the benefit of the bifurcated leasehold 
estates; covering such portion or portions of the Property as Tenant may designate (but only to the e¼teM permitted 
in this Agreem~nt); (•i) require payment tc Owner of only ::in acreage-proportionate p:irt vf the :imounts owed under 
this Agreement; and (vi) to the extent permitted by law, enjoy the •same priority as this Agreement over any lien, 
encumbrance or other interest against the Property. 

11.5 Assignments by Owner. The burdens of this Agreement and other rights contained in this 
Agreement run with and against the Property and are a charge and burden on the Property for the duration of this 
Agreement and shall be binding upon and against Owner and its successors and assigns. Owner shall notify Tenant 
in writing of any sale, assignment or transfer of any of Owner's interest in the Property, or any part of the Property. 
Unless and until such notice is received, Tenant has no duty to any successor owner, and Tenant is not in default under 
this Agreement for continuing to make all payments solely to the original Owner. Owner shall not assign the rights 
to the receipt of payments under this Agreement except to a successor owner of the Property. Owner shall not sever 
or attempt to sever the Property's solar rights or interests from the Property's fee title or otherwise convey, assign or 
transfer or attempt to convey, assign or transfer this Agreement, except to a successor owner of the Property. 

Section 12. Mortgagee Protection. For as long as its Mortgage exists and until the lien created by such 
Mortgage has been extinguished, any Mortgagee of the Property or any portion of the Property has the following 
protections upon delivery to Owner of notice of Mortgagee's name and address: 

12.1 Mortgagee's Right to Possession, Right to Acquii'e and Right to Assign. A Mortgagee has the 
absolute right: (a) to assign its security interest; (b) to enforce its lien and acquire title to the leasehold estate by any 
lawful means; (c) to take possession of and use the Property or any portion of the Property and to perfonn all 
obligations required to be perfonned by Tenant or Assignee under this Agreement, or to cause a receiver to be 
appointed to do so; and (d) to acquire the leasehold estate by foreclosure or by an assignment in lieu of foreclosure 
and then assign or transfer the leasehold estate to a third party. Owner's consent is not required for (a) the pledge, 
mortgage or hypothecation ofTenant's rights in the Agreement, the Project Facilities, or Tenant or (b) the acquisition 
of Tenant's or Assignee's leasehold estate by a third party who acquires the leasehold estate by foreclosure or 
assignment in lieu of foreclosure. As used in this Agreement, (i) the term "Mortgagee" means any financial institution 
or other person or entity that from time to time provides secured financing for or otherwise encumbers some or all of 
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Tenant's or an Assignee's interest in the Agreement or Project Facilities, collectively with any security or collateral 
agent, indenture trustee, loan trustee or participating or syndicated lender involved in whole or in part in such 
financing, and their respective representatives, successors and assigns, (ii) the term "Mortgage" refers to the 
mortgage, deed of trust or other security interest in this Agreement and/or the Project Facilities given to a Mortgagee 
in connection with such financing and (iii) the tenn "Mortgaged Interest" refers to the interest in this Agreement 
and/or the Project Facilities that is held by the Mortgagee. 

12.2 Notice of Default: Opportunity to Cure. As a precondition to exercising any rights or remedies as 
a result of any alleged default by Tenant or Assignee, Owner shall give written notice of the alleged default to each 
Mortgagee concurrently with delivery of such notice to Tenant or Assignee, as applicable, specifying in detail the 
alleged event of default; provided however that such Mortgagee has given Owner notice containing Mortgagee's name 
and current address. If Owner gives such a written notice of alleged default, the following provisions apply: 

12.2.l A "Monetary Default" means failure to pay when due any Development Rent, Production 
Rent or other monetary obligation of Tenant or Assignee to Owner under this Agreement; any other event of 
default is a "Non-Monetary Default." 

12.2.2 The Mortgagee has the same period after receipt of notice of default from Owner to remedy 
the default, or cause the same to be remedie-d as is available to Tenant or Assignee, plus, in each instance, 
the following additional .. ime eriods: (i) ys. after receipt of the notice of default for any 
Monetary Default; and (ii ys after receipt of the notice of default for any non-monetary default, 
provided that such period by the amount of time reasonably required to complete such cure, 
including the time required for the Mortgagee to perfect its right to cure such non-monetary default by 
obtaining possession of the Property (including possession by a receiver) or by instituting foreclosure 
proceedings, provided the Mortgagee acts with reasonable and continuous diligence. The Mortgagee has the 
absolute right to substitute itself for Tenant or any Assignee and perform the duties of Tenant or any Assignee 
under this Agreement for purposes of curin_g such defaults. Owner expressly consents to such, substitution, 
agrees to accept ;e;ud1 performance, and authorizes the Mortgagee (or its employees, agents, representatives 
or ".'.Cd\r~~tnrs) to enter upon the Prop~!t)' to complete such perfonnanc~ with all the rights, privileges and 
obligations of 1 en ant or any Assign~e. Owner shall not seek to terminate or terminate this Agreement prior 
to expiration of the cure pe1iods available to a Mortgagee as set forth above or as provided under Section 11 
of this Agreement. 

12.2.3 During any period of possession of the Mortgaged Interest by a Mortgagee (or a receiver 
requested by such Mortgagee) and/or during any period in which any foreclosure proceedings instituted by a 
Mortgagee is pending, the Mortgagee shall pay or cause to be paid the Development Rent, Production Rent 
and all other monetary obligations of Tenant or any Assignee under this Agreement that have accrued and 
are unpaid at the commencement of such period and those which accrue thereafter during such period. 
Following acquisition of Tenant's or any Assignee's Mortgaged Interest by the Mo11gagee or its assignee or 
designee as a result of either foreclosure or acceptance of an assigmnent in lieu of foreclosure, or by a 
purchaser at a foreclosure sale, this Agreement continues in full force and effect and the Mortgagee or party 
acquiring title to the Mortgaged Interest shall, as promptly as reasonably possible, commence the cure of all 
defaults under this Agreement and then diligently process such cure to completion, and Owner's right to 
terminate this Agreement based upon such defaults is deemed waived; provided, however, the Mortgagee or 
party acquiring title to the Mortgaged Interest is not required to cure those non-monetary defaults that are not 
capable of being cured or performed by such party ("Non-curable Defaults"). Non-curable Defaults are 
deemed waived by Owner upon completion of foreclosure proceedings or acquisition of interest in this 
Agreement by such party. 

12.2.4 If and after any Mortgagee or other party who acquires the Mortgaged Interest pursuant to 
foreclosure or assignment in lieu of foreclosure no longer owns the leasehold estate or possesses the Property, 
such party is no longer required to perfonn the obligations imposed on Tenant or an Assignee by this 
Agreement. 
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12.2.5 Neither the bankruptcy nor the insolvency of Tenant or any Assignee are grounds for 
Owner to terminate this Agreement as long as the Development Rent, Production Rent and all other monetary 
obligations of Tenant or Assignee under this Agreement are paid by the Mortgagee in accordance with the 
terms of this Agreement. 

12.2.6 Nothing in this Agreement may be construed to extend this Agreement beyond the Lease 
Term or to require a Mortgagee to continue foreclosure proceedings after a default has been cured. If the 
default is cured and the Mortgagee discontinues foreclosure proceedings, this Agreement continues in full 
force and effect. 

12.3 New Agreement to Mortgagee. If this Agreement terminates because of Tenant's or Assignee's 
default or if the Mortgaged Interest is foreclosed, or if this Agreement is rejected ordisaffirmed pursuant to bankruptcy 
law or other law affecting creditors' rights, then Owner shall, upon written request from any Mortgagee, enter into a 
new lease and easement agreement for the Property, on the following terms and conditions: 

12.3.l The terms of the new Agreement shall commence on the date of termination, foreclosure, 
or rejection and shall continue for the remainder of the Lease Term of thls Agreement, at the same 
Development Rent and Production Rent and subject to the same terms and conditions set forth in this 
Agreement. Such new Agreement shall be subject to all existing subleases, provided the subtenants are not 
then in default. 

12.3.2 The new Agreement shall be executed within thirty (30) days after receipt by Owner of 
written notice of the Mortgagee's election to enter a new Agreement, provided said Mortgagee: (i) pays to 
Owner all Development Rent, Production Rent and other monetary obligations of Tenant or Assignee, as 
applicable, under the terms of this Agreement up to the date of execution of the new Agreement, as if this 
Agreeh1ent had not been terminated, foreclosed, rejected or disaffirmed, less the Production,Rent and other 
income actually collected by Owner from subtenants or other occupants of the Property; and·(ii) perform all 
other ot!igations of Tenant and/or Assignee under the terms of this Agreement, to the extent performance is 
!hen due aJ'ld ~usceptible•nfbe;ng cured and performed by the M-.>.tgagP.e; and (iii) agrees i:1 writing to timely 
perform, or cause to be perfonned, all non-monetary obligations that have not been performed by Tenant or 
any Assignee and would have accrued under this Agreement up to the date of commencement of the new 
Agreement, except those obligations that constitute Non-curable Defaults; (iv) reimburses Owner for its 
reasonable attorney fees incurred in advising Owner regarding the new Agreement. Any new Agreement 
granted the Mortgagee has the same priority as this Agreement over any lien, encumbrance or other interest 
created by Owner. 

12.3.3 At the option of the Mortgagee, the new Agreement may be executed by a designee of such 
Mortgagee without the Mortgagee assuming the burdens and obligations of the Assignee under the new 
Agreement. 

12.3.4 If more than one Mortgagee makes a written request to Owner for a new Agreement 
pursuant to this Agreement, the new Agreement shall be delivered to the Mortgagee requesting such new 
Agreement whose Mortgage is prior in lien, and the written request of any other Mortgagee whose lien is 
subordinate shall be void and ofno further force or effect. Owner shall be reinlbursed all reasonable expenses 
incurred in determining which Mortgage is prior in lien. 

12.4 Mortgagee's Consent to Amendment, Termination or Surrender. Notwithstanding any provision of 
this Agreement to the contrary, as long an unpaid Mortgage exists, this Agreement shall not be modified or amended, 
and Owner shall not accept a surrender of the Property or any part of the Property or a cancellation or release of this 
Agreement from Tenant or Assignee prior to expiration of the Lease Term, without the prior written consent of the 
Mortgagee. This provision is for the express benefit of, and shall be enforceable by, such Mortgagee. 

12.5 No Waiver. No payment made to Owner by a Mortgagee constitutes an agreement by the Mortgagee 
that such payment was, in fact, due under the terms of this Agreement. A Mortgagee who makes any payment to 
Owner pursuant to Owner's wrongful, improper or mistaken notice or demand is entitled to the return of such payment. 
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12.6 No Merger. There shall be no merger of this Agreement, or of the leasehold estate created by this 
Agreement, with the fee estate in the Property by reason of the fact that this Agreement or the leasehold estate or any 
interest in this Agreement or the leasehold estate may be held, directly or indirectly, by or for the account of any 
person or persons who owns the fee estate or any interest in the fee estate, and no such merger occurs unless and until 
all persons at the time having an interest in the fee estate in the Property and all persons (including Mortgagee) having 
an interest in this Agreement or in the estate of Owner or Assignee execute a written instrument effecting such merger 
and publicly record the written instrument. 

12. 7 Third Party Beneficiary. Each Mortgagee is an express third party beneficiary of this Section 12 of 
this Agreement, and has the right to compel the performance of the obligations of Owner under this Agreement. 

12.8 Further Amendments. Provided that no material default in the performance of Tenant's obligations 
under this Agreement has occurred and remains uncured after the expiration of all applicable notice and cure periods, 
at Tenant's request, Owner shall (a) amend this Agreement to include any provision that may reasonably be requested 
by an existing or proposed Mortgagee, or by any entity that proposes to directly or indirectly acquire any Project, and 
(b) shall execute such additional documents as may reasonably be required to evidence such Mortgagee's or other 
entity's rights under this Agreement; provided, however, that such amendment does not materially impair the rights 
of Owner under this Agreement, or extend the Lease Term of this Agreement beyond the period of time stated in 
Section 4 of this Agreement. Within ten (I 0) days after deliver of written notice from Tenant or any existing or 
proposed Mortgagee, Owner shall execute and deliver to Tenant or the existing or proposed Mortgagee, as applicable, 
a certification that Owner (a) recognizes a particular entity as a Mortgagee under this Agreement and (b) will accord 
to such entity all the rights and privileges of a Mortgagee under this Agreement. 

I 2.9 Further Amendments to Property Description. If Tenant determines that there are inaccuracies in 
or changes required to the legal description of the Property contained in Exhibit A, the validity of this Agreement shall 
not be affected, and, upon the request of Tenant, Owner shall amend the legal description of the Property contained in 
Exhibit A of this Agreement and in Exhibit A of the memorandum of this Agreement to reflect the ·legal description 
of the P1 optrty contained in a title commitment, otLer title report or survey obtdined by Tenant for the Pr.operty. 

Section 13. Termination. 
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13.3 Effect ofTennination. Upon termination of this Agreement, whether as to part or all of the Property, 
Tenant shall execute and record a release or quitclaim deed to Owner of all of Tenant's right, title and interest in and 
to the Property, or to that part of the Property as to which this Agreement has been terminated; and shall surrender the 
Property or such part of the Property back to Owner. 

13.4 Restoration. Within~ nths after any surrender, termination or expiration of this 
Agreement, Tenant shall decommissio~ nities, which shall include the restoration of the surface of the 
Property to a condition and contour reasonably similar to that existing on the Property as of the Effective Date and the 
removal all of above-grade and below-grade Project Facilities located on the Property to not less tha- eet 
below grade, and the burial of all foundations below grade with topsoil and reseed areas where the fo ere 
located with grasses and/or natural vegetation (the "Restoration Requirements"). Tenant has no obligation to 
remove any cables, lines, or conduit that is buried three feet or more below-grade. Any access roads constructed by 
Tenant will remain on the Property unless Owner specifically requests their removal in writing within ...... ys 
after the surrender, termination or expiration of this Agreement. Tenant has no obligation to restore ~ its 
or quarries. Owner shall grant to Tenant or any Affiliate, or any other entity designated by Tenant or any Affiliate 
that is involved or intends to be involved in meeting the Restoration Requirements, recordable and assignable non
exclusive easements on, under, over and across the Property, for access to and from, and ingress to and egress from, 
the Solar Energy Projects and Project Facilities, whether the Solar Energy Projects and Project Facilities are located 
on the Property or on other lands. Among other things, such access easements shall contain all of the rights and 
privileges for access, ingress, egress and roads as are set forth in this Agreement. 

IJ.S Release. In addition to the rights granted in Section 13.1 of this Agreement, Tenant, in its sole 
discretion, has the right, for any reason, to unilaterally release any part of the Property subject to this Agreement 
effective upon written notice to Owner describing the portion of the Property so released. Owner agrees that any such 
release shall accordingly decrease the payments due to Owner pursuant to Section 5 of this Agreement. Owner has 
no right to seek damages or clltims against Tenant for release of Prope1ty pursuant to this paragraph. · 

Section 14. Easements. 

14.1 Grant of Access Easements. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Term or the period addressed by Section 13.4 of this Agreement, Owner shall gr,ant to Tenant 
or any Affiliate, or any other entity designated by Tenant or any Affiliate that is involved or intends to be involved in 
solar power development or operation, one or more separate, stand-alone, recordable and assignable non-exclusive 
easements on, under, over and across the Property, for access to and from, and ingress to and egress from, the Solar 
Energy Projects and Project Facilities, whether the Solar Energy Projects and Project Facilities are located on the 
Property or on any other lands (each, an "Access Easement"). Among other things, such Access Easements shall 
contain all of the rights and privileges for access, ingress, egress and roads as are set forth in this Agreement. 

14.2 Grant of Transmission Easements. Subject to Section 14.5 of this Agreement and upon the request 
of Tenant, during the Lease Term, Owner shall grant to Tenant, or any Affiliate, or any other entity designated by 
Tenant or any Affiliate that is involved or intends to be involved in solar power development or operation, one or 
more separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated 
portions of the Property for Transmission Facilities, including, without limitation, for Transmission Facilities that 
benefit Project Facilities located on any other lands (each, a "Transmission Easement"). Among other things, such 
Transmission Easements shall contain all of the rights and privileges for Transmission Facilities as are set forth in this 
Agreement, and includes the right of access and ingress to and egress from the Transmission Facilities on, under, over 
and across the Property by means of roads and lanes existing on the Property or by such route or routes as Tenant, 
such holder or any other person or entity may construct from time to time. , · 

14.3 Grant of Facility Easements. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Term, Owner shall grant to Tenant or any Affiliate, or any other entity designated by Tenant 
or any Affiliate that is involved or intends to be involved in solar power development or operation, one or more 
separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated portions 
of the Property for Operational Facilities, including, without limitation, for Operational Facilities that benefit Project 
Facilities and Transmission Facilities located on any other lands ( each, a "Facility Easement"). Among other things, 
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such Facility Easements shall contain all of the rights and privileges for Operational Facilities as are set forth in this 
Agreement, including, without limitation the right of access and ingress to and egress from the Operational Facilities 
on, under, over and across the Property by means ofroads and lanes existing on the Property or by such route or routes 
as Tenant, such holder or any other person or entity may construct from time to time. 

14.4 Grant of Solar Easement. Subject to Section 14.5 of this Agreement and upon the request of Tenant 
during the Lease Tenn, Owner shall grant to Tenant or any Affiliate or any other entity designated by Tenant or any 
Affiliate that is involved or intends to be involved in solar power development or operation, one or more separate, 
stand-alone, recordable and assignable exclusive easements on, over, across, and above the Property for the use of the 
solar resources for solar energy purposes (the "Solar Easement"). 

14.5 Provisions Applicable to all Easements. The following provisions apply to each Access Easement, 
Transmission Easement, Facility Easement and Solar Easement (each, an "Easement"), and to the extent applicable 
shall be incorporated in such Easement: 

14.5.l Each Easement shall be for a term that is coterminous with the Lease Term. 

14.5.2 Each Easement shall run with the Property, and shall inure to the benefit of and be binding 
upon Owner and the holder of such Easement, and their respective transferees, successors and assigns, and 
all persons claiming under them. 

14.5.3 The holder of each Easement has the right, without the need for Owner's consent, and 
Owner grants consent to Tenant, to freely hypothecate, mortgage, or finance such Easement on an exclusive 
or non-exclusive basis (including by mortgage, deed of trust or personal property security instrument) to any 
·Mortgagee as security for the repayment of any indebtedness and/.or the performance of any Mortgage, grant 
co-tenancy interests in such Easement, grant sub-casements under such Easement, or sell, convey, lease, 
assign, mortgage, encumber or transfer such Easement. 

,, l~ 5 Gr::int to Utili~. Tenant, 111 it:, sole rliscretion and without the n~ed for consent by Owner, has tl,e 
right to grant to the tnmsmitting utility the right to construct, operate and maintain on the Property an electric 
substation and interconnection and switching facilities, pursuant to any lease, casement or· other agreement used or 
.proposed by the utility. Ifrequested by such utility or Tenant, Owner shall; for no additional consideration and within 

er delivery of such request, grant such easement, or enter into such other. agreement, directly to or 
enant and Owner shall cooperate with the transmitting utility to detennine a mutually acceptable 

location for any substation. 

Section 15. Additional Easements and Stand-Alone Easements 

15.1 Additional Easements. If Tenant wishes to obtain from Owner one or more easements on, over, 
across, along and/or above any real property that is owned or controlled by Owner and adjacent to the Property (each, 
an "Additional Easement"), in connection with, for the benefit of and for purposes incidental to the Project, including 
the right to install and maintain on such other real property (i) transmission lines and facilities, both overhead and 
underground, which carry electrical energy to and/or from the Project, (ii) communications lines and facilities, both 
overhead and underground, which carry communications to and/or from the Project, and/or (iii) metering equipment, 
substations, switching stations, solar energy measurement equipment and control, maintenance and administration 
buildings that benefit the Project, then upon request Owner shall grant to Tenant such an easement in such location or 
locations as Tenant may reasonably request, provided that Tenant shall agree to pay to Owner a reasonable fee agreed 
to in advance by Owner for such easement in addition to all other amounts payable by Tenant to Owner hereunder and 
further provided that said adjacent property is not subject to other ground leases or contracts of record existing on the 
Effective Date which would prohibit or adversely affect Tenant's ability to use such Additional Easement 
( collectively, "Existing Contracts"): 

15.2 Stand-Alone Easements. Owner acknowledges that commercial operation of the Project may 
require, from time to time during the Project's existence, additional easements in favor of certain third parties on the 
Property and on the real property that is owned by Owner and adjacent to the Property. Accordingly, if the 
transmission system owner or operator to whose transmission lines the Project interconnects, the phone or other 
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communications provider for the Project, or the person or entity to whom electricity and/or renewable energy credits 
from the Project are to be sold, determines that one or more separate, stand-alone easements (each, a "Stand-Alone 
Easement") on, over, across, along and/or above the Property or other real property that is owned by Owner and 
adjacent to the Property (if said adjacent property is available and not subject to Existing Contracts), including the 
right to install and maintain on the Property (i) transmission lines and facilities, both overhead and underground, which 
carry electrical energy to and/or from the Project, (ii) communications lines and facilities, both overhead and 
underground, which carry communications to and/or from the Project, and/or (iii) metering equipment, substations, 
switching stations, solar energy measurement equipment and control, maintenance and administration' buildings that 
benefit the Project, is reasonably required for the efficient and/or safe operation of the Project, then upon request 
Owner shall grant to such third party such an easement in such location or locations as such party may reasonably 
request, provided that such party shall agree to pay to Owner a reasonable fee agreed to by Owner in advance for such 
easement in addition to all other amounts payable by Tenant to Owner hereunder. 

15.3 Nature of Additional Easements and Stand-Alone Easements. Each Additional Easement and 
Stand-Alone Easement (i) shall be in the nature of and similar to the Easements granted to Tenant under Section 14 
and shall be in a recordable form and in a form reasonably acceptable to Tenant and Owner, such Affiliate or the 
grantee of such easement as applicable (which form shall at a minimum include lender protection provisions 
comparable to those included herein), (ii) shall be an easement in gross in favor of Tenant or such other holder of such 
easement, and (iii) shall, upon the granting thereof, be included within the meaning of the term "Easement", except 
where otherwise stated or where the context otherwise requires. Each Additional Easement and Stand-Alone 
Easement shall run with the land and shall inure to the benefit of and be binding upon Owner and the holder of such 
Additional Easement or Stand-Alone Easement, as the case may be, and their respective successors and assigns, and 
all Persons claiming under them. 

Section 16. Miscellaneous Provisions 

16. l Memorandum. The Parties shall execute in recordable form and Tenant then shall publicly record 
a memorandum of this Agreement in the form attached to this Agreement as Exhibit C. Owner consents to the 

, recordati◊n of the interest of any As~ign•!e in the Property. The memorandum·will be recorded in all •.:x>nnties in which 
the Property is located. 

I 6.2 N~- All notices, requests or other communications required or permitted by this Agreement, 
including payments to Owner, shall be in writing and shal- b · deemed given when personally delivered to Owner, 
Tenant or an Assignee, or in lieu of such personal service, aftei· deposit in the United States mail, first 
class, postage prepaid, certified; or the next business day 1 sent y reputable overnight courier, provided receipt is 
obtained and charges prepaid by the delivering party. Any notice shall be addressed to the Parties at their addresses 
provided in the Basic Terms Summary. A Party may change its address for purposes of this paragraph by giving 
written notice of such change to the other Parties in the manner provided in this paragraph. 

16.3 Entire Agreement: Amendments. This Agreement constitutes the entire Agreement between the 
Parties respecting its subject matter. Any other agreement, understanding or representation respecting the Property or 
any other matter not expressly set forth in this Agreement or a subsequent document signed by the Parties is null and 
void. This Agreement may be modified or amended only by a document signed by the Parties. No purported 
modifications or amendments, including without limitation any oral agreement (even if supported by new 
consideration), course of conduct or absence of a response to a unilateral communication, is binding on either Party. 

16.4 Legal Matters. This Agreement is governed by and will be interpreted in accordance with the laws 
of the State of Kentucky. The sole venue for any dispute arising out of or in connection with this Agreement is the 
county in which the Property is located. If the Parties are unable to amicably resolve any dispute arising out of or in 
connection with this Agreement, such dispute shall be resolved in the state courts located in the county in which the 
Property is located. No rule of construction purporting to resolve ambiguities in favor of either Party applies in the 
interpretation of this Agreement, and the Parties waive any argument to the contrary. In any lawsuit arising out of or 
in connection with this Agreement, a Party that obtains a judgment from the court substantially the same as the 
judgment sought by that Party is entitled to payment of its reasonable attorneys' fees incurred in connection with the 
lawsuit. 
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l 6.5 Partial Invalidity. If any provision of this Agreement is held, in a final and un-appealable decision 
by a court of competent jurisdiction, to be invalid, void or unenforceable, the other provisions of this Agreement 
remain in full force and effect and are unimpaired by such holding. Notwithstanding any other provision of this 
Agreement to the contrary, the Lease Tenn of this Agreement and any Easement is no longer than the longest period 
pennitted by applicable law. 

16.6 Tax Credits. If under applicable law the holder of any interest under this Agreement becomes 
ineligible for any tax credit, benefit or incentive for alternative, renewable or clean energy expenditure established by 
any local, state or federal government, then, at Tenant's option, the Parties shall amend this Agreement or replace it 
with a different instrument so as to convert Tenant's interest in the Property to a substantially similar interest that 
makes Tenant eligible for such tax credit, benefit or incentive; provided, however, that nothing in this Agreement 
entitles Tenant to a fee interest in the Property, diminishes Tenant's payment obligations under this Agreement or 
extends the Lease Term of this Agreement. 

16.7 Counternarts. This Agreement may be executed with counterpart signature pages and in duplicate 
originals, each of which is deemed an original, and all of which together constitute a single instrument. 

16.8 Cooperation. Owner shall cooperate with Tenant, and its permitted successor, assign or Affiliate, 
in the conduct of their operations consisting of the Project Facilities, Easements, and/or Transmission Facilities, and 
in otherwise giving effect to the purpose and intent of this Agreement, including, without limitation, in Tenant's or 
any permitted successor's, assign 's or Affiliate's efforts to obtain from any governmental authority or any other person 
or entity any environmental impact review, permit, entitlement, approval, authorization or other rights necessa1y or 
convenient in connection with Tenant's Project Facilities, access rights, and/on Transmission Facilities. Upon request, 
Owner shall promptly, and without demanding additional consideration, execute, and, if appropriate, cause to be 
acknowledged and publicly recorded, any map, application, document or in*ument that is reasonably requested by 
Tenant, its permitted successor, assign or• Affiliate. Without limiting the generality of the prior portion of this 
paragraph, Owner shall (a) if requested by Tenant or its permitted ~uccessor, assign or Affiliate, support such 
application by filing a letter with the appr0priate governmental authority in a form reasonably satisfactory to Ttmant 
or. its permitted successor, r:iss:6u. or Affiliate, an4 (b) not orp0!.e, iJ.1 any way, whether dite<.:tly "r fr\uirectly, any such 

. valid, accurate application or approval at any administrative, judicial or legislative level. Tenant shall indemnify and 
hold Owner harmless with respect to any such applicatior1. 

16. 9 Relationship. Neither this Agreement nor any other agreements or transactions contemplated in this 
Agreement shall in any respect be interpreted as· making the Parties partners or participants in a joint venture, or as 
creating any partnership, joint venture, association or other relationsh'ip betweeri the Parties other than that oflandlord 
and tenant; and the Parties shall not make any contrary assertion, contention, plaim or counterclaim in any action, suit 
or other proceeding involving either Owner and/or Tenant or the subject matter of this Agreement. 

I 6.10 Condemnation. If all or part of the Property is proposed to be taken as a result of any action or 
proceeding in eminent domain, or is proposed to be transferred in lieu of condemnation to any authority entitled to 
exercise the power of eminent domain (collectively, a "Taking"), Owner shall provide Tenant with reasonable 
advance notice of any impending proceeding or meeting related to such Taking and shall not without the written 
consent of Tenant settle with the Taking authority or agree to compensation for such Taking. This Agreement shall 
terminate as to any portion of the Property so condemned or taken (except in the case of a temporary Taking after the 
duration of which Tenant desires to continue the Agreement, and the Lease Tenn shall be extended, in such event, by 
the duration of such temporary Taking). Subject to any applicable law or regulation, if any, any award or other 
compensation (" Award") payable as a consequence of such Taking shall be paid as follows: 

16.l 0.1 Owner shall first receive the value of Owner's fee interest in the Property, valued as if no 
Project Facilities existed on the Property; 

16.10.2 Tenant next shall receive: (A) the value of the Project Facilities installed on the Property; 
(B) any other compensation or benefits payable by law as a consequence of the loss or interruption ofTenant's 
business and the other costs and expenses incurred by Tenant as consequence of the Taking; and (C) the 
remaining present value of Tenant's interest in the Property (determined at the time of the Taking), including 
the value of Tenant's interests under this Agreement; 
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16. I 0.3 Owner next shall receive, taking into account the leasehold and easement estates created 
by this Agreement, the estimated amounts that would have been paid by Tenant under this Agreement; and 

16. 10.4 Ownernext shall receive any remainder of the Award. 

16.11 Captions. The captions used in this Agreement are for convenience only and have no effect on the 
meaning of the provisions of this Agreement. 

16.12 Joint and Several Liability. The obligations under this Agreement imposed upon Owner are joint 
and several obligations of the individuals or entities comprising Owner. 

16.13 Force Majeure. If performance of this Agreement or of any obligation under this Agreement is 
prevented or substantially restricted or interfered with by an event of"Force Majeure" (defined below), the affected 
Party, upon giving notice to the other Party, is excused from such performance to the extent of and for the duration of 
such prevention, restriction or interference and the Lease Term shall be extended for the duration of the Force Majeure 
event; provided however nothing in this paragraph relieves Tenant of its obligations to pay Development Rent, 
Production Rent or other monetary obligations payable to Owner pursuant to this Agreement. The affected Party shall 
use reasonable efforts to avoid or remove such causes of nonperfonnance, and shall resume performance under this 
Agreement whenever such causes are removed. "Force Majeure" means flood, drought, earthquake, storm, fire, 
tornado, lightning, windstorm, unusually inclement weather or other natural catastrophe; acts of God, casualty or 
accident; war, sabotage, vandalism, the unauthorized cutting of power, transmission or other lines, wires or cables to 
any of the improvements of the Project Facilities, civil strife or other violence; strikes or labor disputes; any law, 
order, proclamation, regulation, ordinance, action, demand or requirement of any government agency or utility; a 
Regulatory Suspension (defined below); litigation challenging the validity or content of any permit or approval 

. necessary for the construction or operation of the Project; litigation by Owner, nearby landowners or third party 
interest groups challenging the validity or content of this Agreement or any aspect of the Project; or any other act or 
condition beyond the reasonable cont,ol of. a-Party. A "Regulatory·Suspension" means the application or any local, 
state or federal :aw, order, rule or regulation that res•:lts in !he delay, interruption, or su~per,~;.on of the: (i) constr..:.ction 
of the Project; or (ii) transmission, production or sale of electricity from the Project. 

16.14 Release of Dower. Jannis K. White, spouse of Owner, and Sandra B. White, spouse of Owner, join 
in the execution of this Agreement solely (a) to release all rights of dower in the Property and (b) to agree to release 
all rights of dower in connection with any Additional Easement, Stand Alone Easement or other easement or right 
contemplated by the terms hereof. 

[signatures appear on following page) 
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The Parties have caused this Agreement to be executed and delivered by their duly authorized 
representatives as of the Effective Date. 

SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse's interest in the Property 
and this Agreement: 
JANNIS K. WHITE 

TENANT: 
ASHWOOD SOL 

PRINTNAME: --'--'-'A1'-'-'=,0"-'-'-ltCL=--.:._lt+-'1,,,~=' '---
I 

PRINT TITLE: --~Vi..:..,lC"'-t.. _ _J~c_v._,:~=;t...:.....::..,,,l:,_--,:_f - --

OWNER 
GRADY 0. WHITE 

By ~ /VP 
PRINT :::a, ~L 4_,, /.;,ih;z_ 

SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse's interest in the Property 
and this Agreement: 
SANDRA B. WHITE 

By -A-u~ ;3 wklf 
PRINT NAME: :5/1 rid r- & 13 · ~)b;J e 
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EXHIBIT A 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky, containing 92.84 acres, more or Jess: 

• And As described in Deed Book 147 at Page 703, said deed recorded on Jun 16, 2008, consisting of92.84 
acres, more or less, also known as Parcel ID 39-2, as depicted in the map on the following page: 

A certain tract ofland situated about six miles northeast ofK.utt11wn, near lhe 
Kuttawa & Fredonia (Ollie fames) Highway, in Lyon County, Kentucky, 
dcscrihed by metes and bounds as follows; 

Beginning at 11 point in the center line of W.P.A. rood which passes the 
residence of Mrs. Fred C. Dorroh, said point being in the line of W. E. 
Jackson; thence with said W.P.A. road S 61 E 45 poles to a stake or S1011e 

which marks the end of a cross wire fence; thence with said line N 26 ¼ E 
48-2/5 poles toe stake in a flat and in the line oflhe Brasher survey; thence 
with i;aid line S 31 ½ E 59 ½ poles to a stone, comer lo Plot No. 4; thence 
with the line of same N 59 ½ E 21 Y: poles to a stone in the edge of a 
woodland; thence with the line of said woodland N 27 W I 6 poles to a stake; 
lhence N 58 E 64 poles; thence N 59 TI 69 ½ poles to ti stake on the nonhcast 
side of a large pond in the line of Charlie Wadlington; thence wilh lhe 
Wadlington line N 23 1/4 W 17 ½ poles to a stak.e, comer to Charlie 
Wadlington in 1hc line of Charlie Gurner; thence with the Qllfll(;r line S 78 ¼ 
W 70 poles lo a stake. comer to Gamer v.ith haekberry and elm as poimers: 
thence with the G1ttncr line continued N 25 \V 39 ¼ poles to a sa:;safrus on a 
drain, comer to said Gamer with a red oak. as a pointer. thence continning 
wich tht Gam::r line: S 88 ½ W 78 ½ poles IC li sta.l(e, ~rner to W. E. Jackson 
in Gamer's line; thence with the line ofW. E. Jackson S 24 W 112 1/2 poles 10 

the beginning, containing 93.12 ncres. 

This is lhc same property conveyed lo John L. Dixon and Margo Dixon (same 
person as Margot D. Dixon) by deed from Billy Joe Dorroh, !IS Executor of 
the Will ofB. C. Dorroh, deceased, dated July 16, 1982 and recorded in Deed 
Book 84, page 602. Margot D. Dixon obtained title to the entirety upon the 
death of John L. Dixon on May 23, 1995 by the survivorship nature of said 

deed. Margot D. Dixon died testate on July 10. 2007; and the present 
Or1t.t1tors, Michelle Dixon Cronk and Licia D. Albert, obtained their interests 
in said property pursuant to the Last Will and Testament of Margot D. Dixon, 
which is a matter of record in Will Book JO, page 86. AU references are in 
the Lyon Colll1ty C.ourt Clerk's Office. Grantors, Michelle Dixon Cronk and 
Licia B. Albert, nre the sole issue of Margot D. Dixon, deceased. and urc the 
sole beneliciaric::s of the aforementioned Last Will and Testament of Margot 
D. Dixon and the trust referred to therein. 

A-1 



j 

=-...:: TRANSMISSION LINE 

~ PROPERTY 

D OWNER'S PARCEL 

A-2 

LJ'OO 

0 



EXHIBITB 

Liens and Third Party Rights 

None. 
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EXHIBITC 

Memorandum of Solar Energy Lease and Easement Agreement 

(full document begins on following page] 
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MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

THE STATE OF KENTUCKY 

COUNTY OF LYON 

§ 
§ 
§ 

KNOW ALL PERSONS BY THESE PRESENTS: 

THIS MEMORANDUM OF SOLAR ENERGY ~.l~ASE AND EASEMENT AGREEMENT (this 
"Memorandum") is made, dated and effective as of ' b1(.\;6 /,{ t1 -9, 2017 (the "Effective Date"), 
between Denzil Kim White, a man-ied person as to his sole°and scp,ll'at~rty with spouse joining for the sole 
purpose of disclaiming their interest in the Agreement and the Property, and Grady 0. White, a man-ied person as to 
his sole and separate property with spouse joining for the sole purpose of disclaiming their interest in the Agreement 
and the Property, (collectively "Owner"), and Ashwood Solar I, LLC ("Tenant"), with regards to the following: 

I. Solar Agreement. Owner and Tenant entered into that certain Solar Energy Lease and Easement 
Agreemeni Clf.the same date as this Memorandum (the" Agreement'') , which affects the real property located in Lyon 
County, State of Kentucky, as more particularly ciescribed in Exhibit A attached to this Memoraoduw (the 
'.'P .oi?~r1~·"). Capitalized terms usP,d, bl!t pot. defined, if' this M~mor:u:cum have the meaning g:ver. t~.~1!1 in the 
Agreement. 

• 2. Grant of Rights. The Agreement grants Tenant an exclusive leasehold interest in the Property, and 
grants (or will grant) to Tenant the easements specified; such leasehold and easement rights include, without limitation, 
(a) the exclusive right to ~ccess. rclocnte and maintain Prqject Facilities localed on the Property; (b) the exclusive 
right lo use the Property for converling solar energy into electrical enci'gy and collect ing and transmitting rhe electrical 
energy so convened: (c) an exclusive easement 10 capture, use and convert Lhe unobstructed solar resources over and 
across the Property; (e) an easement and right to prevent measurable diminishment in output due to obstruction of the 
sunlight across the Property; (f) the right to subjaccnt and la teral support for 1he Project Facilities; and (g) the right to 
undertake any other activities necessary to accomplish the purposes of 1he Agree1m:nt. The A~reement also prohibits 
Owner from engaging in any activity on the Property that might cause a decrease in the output or efficiency of any of 
the Project Facilities. The Agreement gives Tenant the rigbt to remov~ any obstructions to the light that material!>' 
and adversely affect its operations if this covenant is violal~d. The Agreement obligntcs Owner lo undertake 
reasonable effons to prevent, or failing that. to minimize. the i11tToduction of continuous dust onto the Project 
Facilities. Pursuant to Seel ion I 0.3 of the Agreement, Tenant shall further have the right to restrict the rights of parties 
acquiring subsequent rights in oil, gas and minerals, whether located at the surface or subsurface. The Agreement 
also prov ides tha1 ifTenant desires to obtain additional ea~emcnts 0 11 real property-owned by Owner that is adjacent 
to the Property in conjunction with and for purposes incidental to Teminl's use oftbe Property, then upon request of 
Tenant, Owner shall grant the additional casements to Tenant (or to any third party designated by Tenant that has a 
contract with Tcnnnt concerning the operations al the Property), provided that (x) Tenant (or, if applicable, the third 
party) shall pay Tenant a reasonable fee agreed upon by the parties in advance and (y) Owner i.~ not prohibited by any 
contracts no,, existing that would proh ibit or adver ely affect the ability to use the additional easements. 

3. Term. The Agreement is for an initia l Development Term of up to fi ve (5) years, a subsequent 
Construction Term of up to twelve (12) months. a subsequenl Construction r.'.x tcnsion Term of up lo twelve ( 12) 
months, a subsequent-Production Tenn ofup 10 thirty (30) years, and two subsequent Extended Production Terms 



of up to five (5) years each. The easements granted pursuant to the Agreement are for a term cotem1inous with the 
Agreement. 

4. Rights of Mortgagees. Pursuant to the Agreement, any Mortgagee of Tenant or Tenant's assignees 
has certain rights regarding notice and right to cure any default of Tenant under the Agreement, and the right to take 
possession of the Property, and to acquire the leasehold estate by foreclosure, as well as other rights as set forth in the 
Agreement. 

5. Assignment. Tenant's rights and obligations under the Agreement are assignable without Owner's 
prior written consent provided that such assignment is in furtherance of the provisions of the development of the Solar 
Energy Project contemplated by the Agreement. 

6. Non-Interference and Setbacks. To the extent permitted by law, Owner waives any and all setbacks 
and setback requirements, whether imposed by applicable law or by any person or entity, including any setback 
requirements described in the zoning ordinance of the County or in any governmental entitlement or permit issued, to 
Tenant, such sublessee or such Affiliate, regardless of when such permit is issued. Owner agrees not to engage 
in any activity that might cause a decrease in the output or efficiency of any Project Facilities without the prior written 
consent of Tenant. Owner shall not utilize the surface of the Property to explore for, develop, or produce oil, gas, or 
other minerals from the Mineral Estate underlying the Property nor enter into any agreement pennitting a third party 
to utilize the surface of the Property to explore for, develop, or produce, oil, gas or other minerals from the Mineral 
Estate underlying the Property. Tenant has the right to the quiet use and enjoyment of the Property in accordance with 
and subject to the tenns of the Agreement, without any interference of any kind by Owner or any person claiming 
through Owner. 

7. No Liens: Subordination. The Agreement provides that Owner shall not, without the prior written 
consent of Tenant, create or pennit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 
trust. security interests, licenses or other exceptions with respect to the Property or any pa11 of the Property. Any such 
right granted Without Tenant's consent is voici ab initio. The Agreement provides that from and after its Effewve 
Date, any right, title or inter'c\5t create<l by -Owner in favor 0f or g~11t'.ed to any third party i,; subjett c>nd c;ubordinate 
to (i) the Agreement and all of Tenant's rights, title and interests created under the Agreement, including any and all 
documents executed or to be executed by and between Tenant and Owner in connection with this Agreement, (ii) any 
lien of any lender of Tenant's then in existence on the leasehold estate created by the Agreement, and (iii) Tenant's 
right to create a lien in favor of any lender of Tenant. 

8. Agreement Controls. This Memorandum does not supersede, modify, amend or otherwise change 
the terms, conditions or covenants of the Agreement, and Owner and Tenant executed and are publicly recording this 
Memorandum solely for the purpose of providing constructive notice of the Agreement and Tenant's rights under the 
Agreement. The terms, conditions and covenants of the Agreement are incorporated in this Memorandum by reference 
as though folly set forth in this Agreement. 

9. No Ownershig. Pursuant to the Agreement, Owner has no ownership, lien, security or other interest 
in any Project Facilities installed on the Property, or any profits derived from the Project Facilities installed on the 
Property, and Tenant may remove any or all Project Facilities at any time. 

10. Release of Dower. Jannis K. White, spouse of Owner, and Sandra B. White, spouse ofOwner,join 
in the execution of the Agreement solely (a) to release all rights of dower in the Property and (b) to agree to release 
all rights of dower in connection with any Additional Easement, Stand Alone Easement or other easement or right 
contemplated by the terms hereof 

11. Counter::parts. This Memorandum may be executed in counterparts, each of which is deemed an 
original and all of which when taken together constitute one and the same document. 

IN WITNESS WHEREOF, the Owner and Tenant have executed this Memorandum to be effective as of the date first 
written above. 

[signatures appear on following pages] 
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THE STATE OF KENTUCKY 

COUNTY OF LYON 

OWNER: 
Denzil Kim Whik ~ 

By ~~ 
PR1NTNAMliTu,n:z.; \ K_-, M k)~ 

§ 
§ 
§ 

This instrwnent was acknowledged before me on this_(_ day of~- - -·· 2017 by Denzil Kim 
White a resident of the State of Kentucky. 

[SEAL] ~ ~ 6/b~t:1 
Notacy Public State of ~ 
My commission expires: · .,a e, · / 8 
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THE STATE OF KENTUCKY 

COUNTY OF LYON 

SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse's interest in the Property and this 
Agreement: 
Jannis K. White 

§ 
§ 
§ 

This instrument was acknowledged before me on this _l_ day of ~.e,.,b 
a resident of the State of Kentucky. 

, 2017 by Jannis K. White 

(SEAL] 
~~~~ S to~,q 
X0,al)' Pubh: Sta:e of -~ - -- ____ _ 

M}' cnnrn1i,;, ion e~:-,·rc~· -:__!:L: ;JJ:J; · f B 
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THE STATE OF KENTUCKY 

COUNTY OF LYON 

OWNER: 
Grady 0. White 

By .<J1M;r/ ~ 
PRINTNAMl:i: C,LJ.J,, ½tz: le 

§ 
§ 
§ 

-1 

This instrument was acknowledged before me on this _L day of [a.,6 
a resident of the State of Kentucky. 

, 20l 7 by Grady 0. White 

[SEAL] SJS0uc--=:D~ 5 1 o d 7 3 
Notary Public State of \< Li 
My commission expires: 9 · tj €, · l 8 
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THE STATE OF KENTUCKY 

COUNTY OF LYON 

SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse's interest in the Property and this 
Agreement: 
Sandra B. White 

By µ,,.L ',_,.[ ~,~ I j t ldH -r; 
PRINT NAME: .5r / 1 \ A 1' fl t' Ud,, / f 

§ 
§ 
§ 

This instrument was acknowledged before me on this _\_ day of tib 
White a resident of the State of Kentucky. 

, 2017 by Sandra Bennett 

[SEAL] 
~~1~'19 
Notary Public State of J{ ~ ____ _ 
My commissior, expires: t../ · g 6 · / B 
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THE STATE OF TEXAS 

COUNTY OF TRAVIS 

§ 
§ 
§ 

A. ,1 kThc foregoing instrument was ~cknowJedged before me this ~ day of :te~vwu111...- '2017, by 
1v l! C Cl£ I VL> l£l- • Vl(L Pte),t(pv') f of Ashwood Solar I, LLC, a DelawaM limited liability 

company, on behalf f said company. 

[SEAL] 

Notary Public Stat.f\ of ·7utl:S 
My commission expires: /p -/ &- ( q 
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This Instrument Prepared Bv: 

Kris Brandenburg, Esq. 
Thompson Hine LLP 
312 Walnut Street 
Suite 1400 
Cincinnati, Ohio 45202 



Exhibit A to 
MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky, containing 92.84 acres, more or less: 

• And As described in Deed Book 147 at Page 703, said deed recorded on Jun 16, 2008, consisting of92.84 
acres, more or less, also known as Parcel ID 39-2, as depicted in the map on the following page: 

A certain tract of land situated about six miles northeast of Kuttawa, near lhe 
Ku11awa & Fredonia (Ollie James) Highway, in Lyon County. Kentucky, 
described by metes and bounds ns follows: 

BegillJling at a point in 01e center line of W.P.A. road which passes 01e 
residence of Mrs. Fred C. Dorroh, said point being in the line of W. Ii 
Jackson; thence with said W.P.A. road S 61 E 45 poles to a stake or stone 
which marks the end of a cross wire fenc~; thence with said line N 26 ¼ f. 
48-2/5 poles to II stake in a flat and in the line oftne Brash.er sun-ey; thence 
y,ith said line S 31 ½ E 59 ½ poles to a stone, comer lo Plot No. 4; thcnc.e 
with the line of same N 59 \/, E 21 ½ poles to a stone in the edge of a 
woodland; thence with the line of said woodland N 27 W 16 poles to a stake; 
!hence N 58 E 64 poles; !hence N 59 E 69 ½ poles to a stake on the northeast 
side of a large pond in the line of Charlie Wadlington; thence with the 
Wadlington line N 23 ¼ W 17 ½ poles to a stake. comer to Charlie 
Wadlington in lhe line of Charlie Garner; thence with me Gamer line S 78 ¼ 
W 70 poles 10 a stake, corner to Garocr with hackberry and elm as pointers; 
thence with the Gurner li ne continued N 25 W 39 ¾ poles to a sassaf!'!ls on a 
drain, corner to said Gamer with a red oak as a pointer. thence continuing 
with the Gamer line S 88 ½ W 78 ½ pole:. t.oastake,wmcrlo W. E. Jackson 
iuGamer's line; thence with th~ lbcof\V. E Jacksons 24 W 112 '/,poles to 
the beginning, cor.:aining 93.12 acres. 

Ttii~ is the same property conveyed to John L. Dix\>n and Margo Dixon (same 
person as Margot D. Dixon) by dc<:d from Billy Joe Oorroh. a~ Executor of 
the Will ofB. C. Dorroh, deceased, dared July I 6, 1982 and rtcarrledi.n Deed 
Book 84, page 602. Margot D. Dixoo obtained title to the entirety upon the 
death of John L. Dixon on May 23, 1995 by the survivorship nature of said 

deed. Margot U. Oixon died testate on July I 0, 2007; and the present 
Graotors, Michell~ Dixon Cronk and Licia B. Albert, oblllined their interests 
in said property pursuant to the Last Will and Testament of Margot D. Dixon. 
which is a matter of record in Will Book 10, page 86. All relerences are in 
the Lyon CountyCoun Clerk's Office. Grantors, Michelle Dixon Cronk and 
Licia B. Albert, 1trt the sole issue of Margot D. Dixon, d~-ceased, and llfC lhe 
sole beneficiaries of the aforementioned Last Will and TestamentofMargot 
D. Dixon and the trust referred to therein. 
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Solar Energy Lease and Easement Agreement 

This Solar Energy Lease and Easement Agreement ("Agreement") is effective on the date identified in the 
Basic Terms Summary below as the Effective Date ("Effective Date") between the person or entity identified in the 
Basic Tenns Summary below as the Owner ("Owner") and the entity identified in the Basic Tenns Summary below 
as Tenant ("Tenant"). Owner and Tenant may be referred to individually as a "Party" and collectively as the 
'~Parties". The Basic Terms Summary below contains a brief summary of some of the provisions of this Agreement, 
and the provisions mentioned in the Basic Terms Summary are more specifically defined in other portions of this 
Agreement. Capitalized terms are specifically defined in this Agreement. 

Effective Date: 

Owner: 

Owner's Address: 

Tenant: 

Tenant's Address: 

Property: 

DeYelopment Rent.: 

Basic Terms Summary 

Denzil Kim White ( arital Status: married], as to his ½ interest, and 
Grady 0. White & Sandra B. White, as to their ½ interest undivided 

Denzil Kim White 
P.O. Box 693 
Eddyville, KY 42038 

and 
Grady 0 . White & Sandra B. White 
1536 US Hwy 641 N 
Eddyville, KY 42038 
Ashwood Solar I, LLC, a Delaware limited liability company 

1105 Navasota Street 
Austir;, 'foxas 78702 

Approximately 119.16 acres of land in Lyon County, State of Kentud.')' as legally 
described in or as depicted on Exhibit A attached to this Agreement. 

Tenant will pay Owner the Development Rent equal to the amounts shown in the tables 
below per year.during each year of the Development Term, the Construction Tenn, and 
the Construction Extension Term. The manner of payment of such amount is more 
specifically described in Section 5 of this Agreement. 

Year of Development Term 

2 
3 
4 
5 

Year of Construction 

Construction Term 
Construction Extension Term 

Development Rent 
(per acre of the Property under 

lease) 

Development Rent 
(per acre of the Property under 

lease) 



Production Rent Tenant will pay Owner the Production Rent equal to the amounts shown in the tables 
below per year during each year of the Production Term, the First Extended Production 
Tenn and the Second Extended Production Term. The manner of payment of such 
amounts and the conditions under which such payments wiU be made are more 
specifically described in Section 5 of this Agreement. 

Year of Production Tenn 

1-5 
6-1 0 
11-15 
16-20 
21-25 
26-30 

Year of First Extended 
Production Term 

1-5 

Year of Second Extended, 
Production Term 

1-5 

Production Rent 
(per acre of the Property under 

lease) 

Production Rent 
(per acre of the Property under 

lease) 

Production Rent 
(per acre of the Property under 

lease 

Development Term: The duration of the Development Term will be up to five (S) years following the 
Effective Date, as more specifically described in Section 4 of this Agreement. The 
payment for year I -through year 3 of the Development Term will be paid as an up front, 
lump-sum payment amount of $30/acre. 

Construction Term: The duration of the Construction Tenn, if it occurs, will be up to twelve (12) months 
following the Construction Commencement Date, as more specifically described in 
Section 4 of this Agreement. 

Construction The duration of the Construction Extension Tenn, if it occurs, will be up to twelve (12) 
Extension Term: months following the expiration of the Construction Term, as more specifically 

described in Section 4 of this Agreement. 

Production Term: The Production Term, if it occurs, will last up to thirty (30) years following the 
Production Date, as more specifically described in Section 4 of this Agreement. 

Extended Production The duration of the First Extended Production Tenn, if it occurs, will be up to five (5) 
Term: years following the expiration of the Production Term, as more specifically described in 

Section 4 of this Agreement. The duration of the Second Extended Production Term, if 
it occurs, will be up to five (S) years following the expiration of the First Extended 
Production Te1m, as more specifically described in Section 4 of this Agreement. 

Owner is the owner of the Property described in the Basic Terms Summary above and more fully described 
in Exhibit A, attached to and made a part of this Agreement (the "Property"), together with all solar and air rights on 
or pertaining to the Property and adjacent property owned by the Owner (the "Solar Rights"). The Parties agree to 
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use the amount of total acreage listed in the Basic Tenns Summary for purposes of calculating rent payments owed 
under this Agreement. Tenant may obtain a survey of the Property and may obtain a revised total acreage for the 
Property and/or a more specific legal description for the Property. Upon receipt of a revised total acreage for the 
Property based upon such a survey, the Parties agree to amend the total acreage included in the Basic Terms Summary, 
and adjust the next rent payment owed by Tenant to account for any additional rent payments owed or surplus in past 
rent payments paid, based upon an increase or decrease in the total acreage. Upon receipt of a more specific legal 
description for the Property, the Parties further agree to amend Exhibit A to this Agreement and Exhibit A of the 
memorandum of this Agreement to include such more particular legal description of the Property. Tenant wishes to 
conduct certain activities to assess the viability of the Property for solar energy development; if Tenant finds the 
Property is suitable for solar development it may develop a solar project on the Property as well as on other lands in 
the vicinity of the Property, as an integrated energy generating and delivery system (the "Project"). Tenant may 
construct and own multiple solar energy projects in the general vicinity of the Property which may or may not include 
the Property (collectively the "Solar Energy Projects"). 

TN CON SID ERA TION OF THE AGREEMENTS, COVENANTS AND PROMISES set forth in this 
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
the Parties, the Parties agree to all of the provisions of this Agreement, including the Basic Tenns Summary above. 

Section 1. Lease and Grant of Easements. Owner leases to Tenant the Property, and grants (or shall grant, 
as herein provided) to Tenant the easements specified in this Agreement, upon and subject to the terms and conditions 
in this Agreement. Tenant shall have the quiet use and enjoyment of the Property in accordance with and subject to 
the terms of this Agreement, without any interference of any kind by Owner or any person claiming through Owner. 

Section 2. Purpose and Scope of Agreement. This Agreement is for the uses set forth in the.Agreement and 
Tenant has the exclusive right to use the Property for Solar Energy Purposes. "Solar Energy Purposes".means any 
and all uses associated with or related to converting solar energy into electrical energy, and collecting and transmitting 
that electrical energy, together with any and all activities related to such uses ("Project Activities"), including, withont 
limitation: (a) det.:muning the feasibility of solar energy conversion and other power generation on the Property, 
inc!:.:<!i.11;; conducting studies of '.;o!ar activity, sunlight, available ::;olar rc::uurces, solar irradiaace, sutJight direction 
and other meteorological data, and conducting environmental studies (which may require the extraction of soil 
samples), habitat and species studies; interconnection studies, title examinations and surveys, and all o·ther testing, 
studies or sampling that may be useful for developing, maintaining and operating the Project; "(b) constructing, 
installing, using, replacing, relocating, repowering and removing from time to time, and maintaining arid operating 
any or all of the following: (I) solar-powered electric generating facilities, including but not limited to· modules, 
inverters, cables, foundations, panels, racks, mounting equipment and all necessary ancillary improvements and 
equipment providing support or otherwise associated with such facilities, including without limitation all photovoltaic 
solar power generating equipment or such other solar-powered generating equipment as determined in Tenant's 
commercially reasonable judgment should be used to capture and convert solar radiation to produce electricity (the 
"Solarpower Facilities"); (2) a line or lines of towers, with such wires and cables as from time to time are suspended 
above ground and/or underground wires and cables for transmitting electrical energy and/or for communication 
purposes, and all necessary and proper foundations, footings, cross-arms and other appliances and fixtures for use in 
connection with such towers, wires and cables, and also including without limitation electric transformers, energy 
storage facilities, and one or more substations or switching stations for electrical collection to increase the voltage, 
interconnect to a transmission line or lines, and meter electricity, together with the right to perfonn all other ancillary 
activities normally associated with such facilities as may be necessary or appropriate to service the Project, regardless 
where located ("Transmission Facilities"); (3) other facilities consisting of operations and maintenance buildings, 
equipment and storage yards for purposes of perfonning operations and maintenance services, together with the right 
to perform all other ancillary activities normally associated with such operations, including the installation of a well 
to provide water to such operations and maintenance buildings, as well as roads, control buildings, construction 
laydown and staging areas, and related facilities and equipment necessary and/or convenient for the construction, 
operation and maintenance of the Project on the Property or elsewhere ("Operational Facilities") (collectively, 
Solarpower Facilities, Transmission Facilities and Operational Facilities are referred to as "Project Facilities"); and 
( c) undertaking any other activities on the Property whether accomplished by Tenant or a third party authorized by 
Tenant, that Tenant reasonably determines are necessary, useful or appropriate to accomplish any of the above in this 
Section 2 of this Agreement. The rights granted to Tenant in this Agreement include, without limitation the following 
easements and related rights: 
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(i) the exclusive easement and right to erect, construct, reconstruct, replace, relocate, remove, operate, 
maintain and use the following from time to time, on, under, over and across the Property, in connection with 
Project Facilities, whether such Project Facilities are located on the Property or elsewhere on one or more 
Solar Energy Projects (in such locations as Tenant shall determine from time to time in the exercise of its 
sole discretion after notice to Owner): (a) Transmission Facilities; (b) Operational Facilities; and (c) with all 
necessary easements for such Transmission Facilities and Operational Facilities; 

(ii) an exclusive easement and right over and across the Property and any adjacent property owned by 
Owner but not subject to this Agreement for any audio, visual, view, light, shadow, noise, ,vibration, 
electromagnetic or other effect of any kind or nature whatsoever resulting, directly or indirectly, from the 
Project Activities, Project Facilities or the Solar Energy Projects, including but not limited to rights to cast 
shadows and reflect glare onto all of Owner's land including any adjoining land, from the Project Facilities 
and/or any and all other related facilities, wherever located; 

(iii) an exclusive easement and right to capture, use and convert the unobstructed solar resources over 
and across the Property and any adjacent property owned by Owner; any obstruction to the receipt of and 
access to sunlight throughout the entire area of the Property is prohibited, whether such obstruction is on the 
Property or Owner's property including any adjoining property; 

(iv) an exclusive easement and right for the installation, use, operation, maintenance, repair, replacement 
and removal of Project Facilities. 

(v) an easement and right on the Property and Owner's adjacent land to prevent measurable 
diminishment in output due to obstruction of the sunlight across the Property including but not limited to an 
easement right to trim, cut down and remove all t rees (whether natural or cultivated), br.ush, vegetation and 
fire and electrical hazards ·now or later existing on the Property that might obstruct receipt of or access to 
sunlight throughout the Property or interfere with or endanger the Project Facilities or Tenant's operations, 
as determined by Tenant; 

(vi) · the easement and right of subjacent and lateral support on the Property to whatever is necessary for 
the operation and maintenance of the Solar Energy Projects, including, without limitation,.guy wires and 
supports; and 

(vii) the easement and right to undertake any such purposes or other activities, whether.accomplished by 
Tenant or a third party authorized by Tenant, that Tenant determines are necessary, useful or appropriate to 
accomplish any of the purposes or uses set forth in this Agreement or that are compatible with such purposes 
or uses. 

The easement rights granted by Owner under this Agreement constitute EASEMENTS IN GROSS, personal to and 
for the benefit of Tenant, its successors and assigns, as owner of such easements, and Owner expressly agrees that 
such easement rights shall be transferable in accordance with the assignment provisions of this Agreement. The Parties 
expressly intend for all easement rights in this Agreement to be, and for this Agreement to create, EASEMENTS IN 
GROSS in Tenant, and neither such easements nor this Agreement are or will be appurtenant to any other land or 
interest. 

Section 3. Uses Reserved by Owner. Prior to the Construction Commencement Date, Owner's may farm the 
Property, pasture animals on the Property, or use the Property in any other way that does not interfere with Tenant's 
rights under this Agreement. Owner acknowledges that, after the Construction Commencement Date, neither Owner 
nor any of any Owner's lessees (other than Tenant) will have any right to use the Property until this Agreement 
terminates or expires; Owner and any of its other lessees shall immediately cease all activity on the Property as of the 
Construction Commencement Date. Without limiting the generality of the preceding sentence, Owner acknowledges 
and agrees it shall not allow any other person to, use the Property, nor any adjacent property owned by Owner, for 
solar energy development or the installation or use of any facilities related to solar energy development or generation 
(which rights and uses are exclusively granted to Tenant in this Agreement throughout the term of this Agreement). 
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This Agreement does not prohibit, and none of the rights granted to Tenant shall be interpreted as prohibiting, Owner 
from engaging in regular farming operations on any property that is adjoining the Property. 

Section 4. Term of Agreement. The tenn of this Agreement and the rights and easements contained in this 
Agreement are as follows: 

4.1 Development Term. This Agreement is for an initial term commencing on the Effective Date and 
continuing until the earlier of the following to occur: (a) five (5) years after the Effective Date or (b) the Construction 
Commencement Date (defined below) ("Development Term"). During the Development Term, Tenant has the right 
to study the feasibility of solar energy conversion on the Property, to conduct environmental studies, cultural and/or 
historical studies, interconnection studies, solar studies, habitat or species studies, geotechnical studies, surveys, 
engineering studies, core sampling, equipment studies, and meteorological studies, to prepare the Property for the 
installation of the Project and to exercise its other rights under this Agreement (collectively, "Development Term 
Activities"). 

4.2 Construction Term. "Construction Commencement Date" means the earlier of(I) the day that 
Tenant specifies, in a written notice to Owner, that Tenant will begin construction of the Project, or (2) the day that 
Tenant begins installation of actual solar panels or mounting equipment for solar panels on any property for the Project. 
For the avoidance of doubt, any of the Development Term Activities defined above, without limitation, do not cause 
the Construction Commencement Date to occur. If the Construction Commencement Date occurs at any time during 
the Development Term, then the term of this Agreement automatically (and without the ne-ed for any additional action, 
consent, or documentation) extends to the date that is twelve (12) months after the Construction Commencement Date 

.(the "Construction Term'1). During the Construction Tenn, Tenant has the right to do all things necessa1y to 
construct a solar energy project on the Property and to exercise its other rights under this Agreement. If the Production 
Date does not occur during the Construction Term and this Agreement has not been terminated prior to such date, then 
the Consttuction Term is automatically extended for an additional twelve (12) mon,ths ("Construction· Extension 
Term") after the expiration of the Construction Term. 

4.3 Production Tenn; Extended Production Term. "Production Date" means the earlier of (l) the 
day that Tenant !>egins selling electricity other than Test Energy from Solarpower Facilities that are part of the Project, 
or (2) the day that Tenant specifies, in a written notice to Owner, that although Tenant has not begun selling electricity 
from Solarpower Facilities that are part of the Project, Tenant wishes to commerice the Production Term. If prior to 
the end of the Construction Tenn or the Construction Extension Term, the Production Date occurs, then the term of 
this Agreement is automatically (and without the need for any additional action, consent or documentation) extended 
to the date tha~ is thirty (30) years after the Production Date (th~ "Pr?~ucti~n _Te- '· na t may notify_ Owner 
of the Product10n Date and Owner shall acknowledge such date m wntmg w1thm lays after delivery of 
Tenant's written request. The term "Production Year" means the period from the ate through the next 
December 3 l after the Production Date (which shall be the first such year), each subsequent calendar year during the 
Production Term (and during the Extended Production Tenn if applicable), and the period from January 1 of the last 
Production Year until the expiration of the Production Term ( and until the expiration of the Extended Production Tenn 
if applicable). Sales of Test Energy from the Project do not result in the occurrence of the Production Date. "Test 
Energy" means energy produced by any Solarpower Facilities that are part of the Project for the purpose of testing 
the initial performance of the Solarpower Facilities or other Project Facilities. On or before the expiration of the 
Production Term, Tenant may elect to extend the Lease Tenn up to an additional five (5) years ("First Extended 
Production Term") by notifying Owner in writing of such election. Additionally, on or before the expiration of the 
First Extended Production Term, Tenant may elect to extend the Lease Tenn up to an additional five (5) years 
("Second Extended Production Term") by notifying Owner in writing of such election. The First Extended 
Production Term and the Second Extended Production Tenn may be collectively referred to in this Agreement as the 
"Extended Production Term." 

4.4 Lease Term. The Development Term, the Construction Tenn, the Construction Extension Term, 
the Production Tenn and the Extended Production Term, together, constitute the "Lease Term" ofthls Agreement. 

Section 5. Development Rent and Production Rent. Tenant shall pay Owner the following amounts: 
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5.1 Development Rent. Amounts paid during the Development Term, during the Construction Tenn 
~ onstruction Extension Term, together, are referred to as the "Development Rent". Within
----he Effective Date, Tenant shall pay or tender to Owner the amounts shown in the Basic Tenns 

Summary for Development Rent for the first three years of the Development Term. Within ----after 
the third anniversary of the Effective Date, and continuing on each subsequent anniversary of~ uring 
the Development Term, Tenant shall pay or tender to Owner the amount shown in the Basic Terms Summary for 
Development Rent for the applicable year. Within ~ s after the Construction Commencement Date, 
if it occurs, Tenant shall pay or tender to Owner th~ in the Basic Terms Summary for Development 
Rent for the Construction Term, after giving pro rata credit for any Development Term Rent already paid covering a 
time period after the Construction Cormnencement Date. If the Construction Extension Tenn occurs, Tenant shall 
pay or tender within--days after the first anniversary of the Construction Commencement Date, the 
amount shown in the ~ mmary for Development Rent for the Construction Extension Term. Tenant has 
no obligation to make any additional payments of Development Rent after the occurrence of the Production Date or 
after the termination or expiration ofthls Agreement. 

5.2 Production Rent. Amounts paid during the Production Term, ifit occurs, and durin 
Production Term, if it occurs, together, are referred to as the "Production Rent ." Within 
the first January I occurring after the Production Date, Tenant shall pay or tender to Owner e amou pecified in 
the Basic Tenns Summary as Production Rent for the first Production Year, after giving pro rata credit for any 
Development Rent already paid covering a time period after the Production Date. Thereafter, on each January l during 
the Production Tenn (and during the Extended Production Term, if applicable), Tenant shall pay or tender to Owner 
the amount specified as Production Rent in the Basic Terms Summary for that Production Year. Tenant shall have no 
obligation to 1nake any additional payments of Production Rent after the termination or expiration of this Agreement. 

5.3 f:{\vmenl Adjustments; Partia l Ownership· Change in Pronertv OwnerslJi~. If at any time during the 
. Lease Tenn the Owner owns less than the full surface estate in all or any p.art of the Property (as opposed to undivided 
interests in all of the Property or a portion of all of the Property), payment of all Development, Rent .and Production 
Rent,: as the case may .be, shall be reduced to the proportion that Owner's interest in the Property bears to the foll 
surface 1::;Mc in the Property, or any portion of the Property. At the same t;me t~~t Owner executes this Ai;reew.~!lt, 
each indiv.idual or entity that comprises Owner shall provide Tenant with a complete.ct W-9 Form (or its equivalent), 
including without limitation the Owner's certified taxpayer identification number. No payments under this Agreement 
are due or payable to Owner until Tenant has received such W-9 Form (or its equivalent). 

Notwithstanding anything to the contrary in this Agreement or elsewhere, any obligation under this 
Agreement for Tenant or any Assignee to pay Owner any amount will be completely and unconditionally satisfied by 
payment of such amount by Tenant or Assignee, as applicable, to Owner at the address for Owner set forth in this 
Agreement or such other single address designated by not less tha~ r written notice to Tenant 
and each such Assignee signed by all parties constituting Owner. At Tenant's election, such payment may be by joint 
check or checks payable to the Owner parties known to Tenant. Owners is solely responsible for notifying Tenant 
and each Assignee in writing of any change in ownership of the Property or any portion of the Property. In accordance 
with Section 11.5 of this Agreement, Owner shall notify Tenant in writing of any sale, assignment or transfer of any 
of Owner's interest in the Property, or any part of the Property. Until such notice is received, Tenant has no duty to 
any successor to Owner, and Tenant is not in default under this Agreement by continuing to make all payments to the 
original Owner. 

Section 6. Ownership of Project Facilities. Owner has no ownership, lien or other interest in any Project 
Facilities, and Tenant may remove any or all Project Facilities at any time. No part of the Project Facilities installed 
by Tenant on the Property may be considered part of the Property or an improvement to real property; the Project 
Facilities at all times shall be considered tangible personal property owned exclusively by Tenant. Notwithstanding 
any provision in this Agreement to the contrary, Owner acknowledges that Tenant has no obligation to construct any 
Project Facilities on the Property. Owner acknowledges that any estimates made by Tenant of Solar Energy Projects 
that may be installed on the Property are for informational purposes only and that Owner is not relying on such 
estimates in executing this Agreement. OTHER THAN THOSE REPRESENTATIONS AND WARRANTIES SET 
FORTH IN THIS AGREEMENT, TENANT HAS NEITHER MADE NOR MAKES, AND EXPRESSLY 
DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES ORALLY, IN ANY SUCH WRITTEN 
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ESTIMATES OF PRODUCTION, IN THIS AGREEMENT OR OTHERWISE CONCERNING THE LIKELIHOOD 
THAT TENANT WILL INSTALL A SOLAR ENERGY PROJECT ON THE PROPERTY. 

Section 7. Taxes and Assessments. Tenant shall pay when due all real and personal property taxes, 
assessments and charges, general and specific, that may be levied or assessed by reason of Tenant's use of the Property, 
Tenant's leasehold and easement interest under this Agreement, or Tenant's use or ownership of the Project Facilities 
installed on the Property (collectively, "Tenant Taxes"). Owner shall pay when due any taxes attributable to (a) 
improvements or facilities installed by Owner or others (excluding Tenant) on the Property; (b) the underlying value 
of the Property; and (c) any and all other taxes and assessments pending or levied against the Property; provided, 
however, that if the taxes against the underlying value of the Property are increased by reason of a change of use 
determination by a taxing entity or increased assessment of the Property resulting from Tenant's Project Facilities on 
the Property, then Tenant shall pay the entire amount of such increase. 

7.1 Reimbursement. If any Tenant Taxes are levied or assessed in the name of Owner as part of the real 
property taxes payable by Owner, then promptly after Owner timely submits the real property tax bill to Tenant, 
Tenant shall reimburse Owner for all Tenant Taxes in the amount due without interest or penalties; provided however 
if penalties and interest are incurred as a result of any failure or omission on Tenant's part, then Tenant shall be 
responsible for such penalties and interest. It is a condition to Owner's right to payment or reimbursement of any 
penalties or interest relating to Tenant Taxes under this Agreement that Owner submit the real property tax bill (and 

th munication from any government authority regarding such real property tax bill) to Tenant at leas-
e fore payment of the tax bill is due. Tenant shall also receive the benefit of any early payment discount 
enant Taxes, provided that Tenant pays such taxes prior to the required date. 
I 

I I • t • 

7.2 ~. Tenant's obligations under this Agreement are subject to Tenant's right to contest its 
obligations as provided in this Agreement. Tenant has the right, in its sole discretio1i. and at its sole expense, to contest 
by appropriate legal proceedings (which may be brought in the name(s) of Owner and/or Tenant where appropriate or 
required), the: vali,:tity or amount of any assessments or taxes for which Tenant i5' re$pelnsible under this Agreement. 
Owner shall in all respects cooperate with Tenant in any such contest. 

•··:. ( 

Section 8. Indemnities 

8:1 Indemnity by Tenant. TENANT SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 
OWNER AND OWNER'S AFFILIATES (DEFINED BELOW), SUCCESSORS AND ASSIGNS AND ALL 
SUCH PARTIES' MEMBERS, PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS,' .FAMILY MEMBERS, LICENSEES AND INVITEES 
(COLLECTIVELY, THE "OWNER PARTIES" OR AN "OWNER PARTY") · FROM AND · AGAINST 
LOSSES, LIABILITIES, DAMAGES, COSTS, CLAIMS, SUITS AND CAUSES OF ACTION (INCLUDING 
LOSSES OR CLAIMS FOR PERSONAL INJURIES OR DEATH AND PROPERTY DAMAGE AND 
INCLUDING REASONABLE ATTORNEYS' FEES AND COSTS OF LITIGATION) (COLLECTIVELY, 
"LOSSES"), IN EACH CASE, TO THE EXTENT ARISING OUT OF ANY ACTIONS OF TENANT OR 
TENANT'S AFFILIATES, OR SUCH PARTIES' STOCKHOLDERS, MEMBERS, PARTNERS;OFFICERS, 
DIRECTORS, EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS OR INVITEES ON, OR 
USE OR OPERATION OF, THE PROPERTY DURING THE LEASE TERM, INCLUDING ANY 
CONSTRUCTION OR OPERATION OF THE PROJECT FACILITIES OR OTHER IMPROVEMENTS 
PLACED ON THE PROPERTY BY TENANT (ALL SUCH LOSSES FOR WHICH TENANT IS 
OBLIGATED TO INDEMNIFY THE OWNER PARTIES ARE COLLECTIVELY REFERRED TO AS THE 
"OWNER LOSSES"). HOWEVER, THE OWNERS LOSSES EXCLUDE ANY LOSSES TO THE EXTENT 
CAUSED BY ANY OWNER PARTY'S ACTIONS OR INACTIONS AND ANY LOSSES CAUSED BY, OR 
ALLEGEDLY CAUSED BY, INTERFERENCE WITH ELECTRJCAL GENERATING FACILITIES. 
NOTWITHSTANDING THE FOREGOlNG, ANY OWNER LOSSES FOR WHICH TENANT JS 
OBLIGATED TO INDEMNIFY ANY OWNER PARTY UNDER THIS AGREEMENT SHALL BE 
REDUCED BY ANY INSURANCE PROCEEDS ACTUALLY RECOVERED BY SUCH OWNER PARTY 
FOR SUCH OWNER LOSSES. TENANT SHALL IN NO CASE BE LIABLE FOR LOST BUSINESS 
OPPORTUNITIES, LOST PROFITS, OR ANY OTHER SPECIAL, PUNITIVE, OR CONSEQUENTIAL 
DAMAGES THAT MAY RESULT FROM THE CONDUCT OF TENANT'S PROJECT ACTIVITIES OR 
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OTHERWISE AS A RESULT OF ANY EXERCISE BY TENANT OF ITS RIGHTS UNDER THIS 
AGREEMENT. 

"Affiliate" for purposes of this Agreement means any person or entity that directly or indirectly controls, or is under 
common control with, or is controlled by, Tenant or Owner (as applicable). As used in this definition, "control" 
(including, "controlled by" and "under common control with") means possession, directly or indirectly, of power to 
direct or cause the direction of management or policies (whether through ownership o wnership · . I I I . I 

interests, by contract or otherwise); any person or entity that owns directly or indirect) more of 
the securities having ordinary voting power for the election of directors or other gove will be :. I I I ., I • -

deemed to control such entity. 

8.2 Indemnity by Owner. OWNER SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 
TENANT AND TENANT'S AFFILIATES, SUCCESSORS AND ASSIGNS AND ALL SUCH PARTIES' 
STOCKHOLDERS, MEMBERS, PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, LICENSEES AND INVITEES (COLLECTIVELY, THE 
"TENANT PARTIES" OR A "TENANT PARTY") FROM AND AGAINST LOSSES TO THE EXTENT 
ARISING OUT OF ANY OWNER OR OWNER PARTY'S ACTIONS ON, OR USE, OWNERSHIP OR 
OPERATION OF, THE PROPERTY, BUT EXCLUDING ANY OWNER LOSSES AND ANY LOSSES TO 
THE EXTENT CAUSED BY ANY TENANT PARTY'S ACTIONS OR INACTIONS. NOTWITHSTANDING 
THE FOREGOING, ANY LOSSES FOR WHICH OWNER IS OBLIGATED TO INDEMNIFY ANY 
TENANT PARTY UNDER THIS AGREEMENT SHALL BE REDUCED BY ANY INSURANCE PROCEEDS 
ACTUALLY RECOVEREU BY SUCH TENANT PARTY FOR SUCH LOSSES. 

8.3 Recognition of Dangers. OWNER RECOGNIZES THE NEE-i> TO EXERCISE EXTREME 
CAUTION WHEN IN CLOSE PROXIMITY TO ANY OF THE PROJECT FACILITIES. OWNER AGREES 
TO EXERCISE CAUTION AT ALL TIMES AND TO ADVISE OWNER PARTIES TO DO THE SAME. 
OWNER SHALL TAKE REASONABLE :MEASURES TO AVOID. . ALL RISKS ASSOCIATED WITH 
ELECTROMAGNETIC FJELOS RESU1 TING FROM THE J>RODVCTION AND TRANSMISSION OF 
ELECTRICITY AND OWNER WAIVES 'ANY AND ALL CLAIMS AND CAUSES OF ACTION 
WHATSOEVER (WHETHER CURRENTLY EXISTING OR THAT MAY OTHERWISE ARISE OR 
ACCRUE AT ANY TIME IN THE FUTURE) THAT OWNER POS~ESSES OR OTHERWISE MAY 
POSSESS AGAINST TENANT PARTIES ARISING FROM OR RELATING TO SUCH RISKS; PROVIDED, 
HOWEVER, SUCH WAIVER SHALL NOT BE EFFECTIVE TO THE EXTENT TENANT ENGAGES IN 
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. . . 

Section 9. Tenant's Reoresentations. Warranties and Covenants. Tenant represents, warrants and 
covenants to Owner that: 

9.1 Requirements of Governmental Agencies . Tenant, at its expense, shall comply in all material 
respects with valid laws, ordinances, statutes, orders, rules and regulations of any governmental agency applicable to 
the Project Facilities. Tenant has the right, in its sole discretion, to contest by appropriate legal proceedings, brought 
in the name of Tenant or in the names of both Tenant and Owner, the validity or applicability to the Property or Project 
Facilities of any law, ordinance, statute, order, regulation, property assessment or similar measure existing or later 
made or issued by any federal, state, county, local or other governmental agency or entity. Owner shall fully cooperate 
in such contest. Tenant shall reimburse Owner for its reasonable out-of-pocket expenses it may incur to provide such 
cooperation. Any such contest or proceeding, including any maintained in the name of Owner, shall be controlled and 
directed by Tenant, but Tenant shall protect Owner from Tenant's failure to observe or comply during the contest with 
the contested law, ordinance, statute, order, regulation or property assessment. · 

9.2 Liens. Tenant shall use its commercial best efforts to keep the Property free and clear of all liens 
and claims ofliens for labor and services performed on, and materials, supplies or equipment furnished to the Property 
for Tenant's use o~ ided, however, that if such a lien does arise, Tenant has a right to contest such lien 
and Tenant, withi~ s after it receives notice of the filing of such lien, either bonds around such lien or 
establishes appropriate reserves regarding such lien, or otherwise removes such lien from the Property pursuant to 
applicable law, in which case Tenant shall not be deemed to have breached this paragraph. Nothing in this paragraph 
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or otherwise in this Agreement prohibits Tenant from granting one or more liens on all or any portion of Tenant's 
right, title or interest under this Agreement as security for the repayment of any indebtedness and/or the performance 
ofany obligation relating in whole or in part to any of the Solar Energy Projects. 

9.3 Hazardous Materials. Tenant shall not violate, and shall indemnify Owner against any violation by 
Tenant or any Tenant Party of any federal, state or local law, ordinance or regulation relating to the generation, 
manufacture, production, use, storage, release or threatened release, discharge, disposal, transportation or presence of 
any substance, material or waste which is now or later classified as hazardous, dangerous, harmful, toxic, or in a 
similar fashion and that is regulated under current or future federal, state or local laws or regulations (each such 
substance, material and waste "Hazardous Materials") in, on, under or about the Property. In compliance with the 
requirements of applicable law, Tenant shall clean up, remove, remedy and repair any soil or ground water 
contamination and damage caused by the release or disposal of any Hazardous Materials by Tenant or any Tenant 
Parties in, on, under, or about the Property. 

9.4 Fences and Security Measures. Tenant has the right to take reasonable safety measures to reduce 
the risk of damage to the Project Facilities or the risk that the Project Facilities will cause damage, injury or death to 
people, livestock, other animals and property. Accordingly, Tenant may construct fencing around part or all of the 
Property and take other security precautions that Tenant determines, in its sole discretion, will reduce such risks of 
damage, death or injury. 

9.5 Crop Damages. If Tenant's construction of the Project, should it occur, precludes Owner from 
harvesting an agricultural crop on the Property that was planted prior to the Construction Commencement Date, then 
Tenant shall pay Ow crop as established by the average of the multi-peril crop insurance 
historic yields for th 

· 9.6 Relocation of Irrigation System. If Tenant's construction of the. Project, should it oc9ur, requires tht, 
removal and relocation of an irrigation system, then Tenant shall reimburse Owner for the cost of rem val and 
relocation of (he system, which will be performed by the Owner, up to an amount. o 

Section 10. 
covenants as follows: 

Owner's Representations, Warranties and Covenants. Owner represents, wai;rants and 

I 0.1 Owner's Authority. Owner is the sole owner of the Property and has the unrestricted right and 
authority to execute this Agreement and to grant to Tenant the rights that are granted to Tenant under this Agreement. 
Each person signing this Agreement on behalf of Owner is authorized to do so, and all persons having any ownership 
interest in the Property are signing this Agreement as Owner. When signed by Owner, this Agreement constitutes a 
valid and binding Agreement enforceable against Owner in accordance with its terms. 

10.2 No Interference. Owner's activities and any grant of rights Owner makes to any person or entity, 
whether located on the Property or elsewhere, shall not, currently or prospectively, interfere with: the construction, 
installation, maintenance or operation of the Solar Energy Projects; Project Facilities, whether located on the Property 
or elsewhere; access over the Property to the Project Facilities or the Solar Energy Projects; any Project Activities; or 
the undertaking of any other activities permitted under this Agreement. Without limiting the generality of the previous 
sentence, Owner shall not interfere with solar resources, solar irradiation, direction of light, or sunlight over the 
Property by engaging in any activity on the Property or elsewhere that could cause a decrease in the output or efficiency 
of the Project Facilities. Tenant has the right to remove any obstruction to the light on the Property that materially 
and adversely affects Tenant's operations. Owner shall avoid any activities that may cause the introduction of 
continuous or commercially unreasonable amounts of dust onto the Project Facilities. This Agreement does not 
prohibit, and none of the rights granted to Tenant shall be interpreted as prohibiting, Owner from engaging in regular 
fam1ing operations on any property that is adjoining the Property. 

10.3 Ownership and Mineral Estate. Owner owns all of the fee simple interest in the Property. Except 
as set forth in Exhibit B to this Agreement, Owner owns all of the oil, gas and other minerals in, on, under or that may 
be produced from the Property regardless of how it is drilled, mined or produced ("Mineral Estate"), and has not 
leased any portion of such Mineral Estate. If Tenant determines that any part of the Mineral Estate is not owned, 
leased or controlled by Owner, then Owner shall use its best efforts to obtain non-interference and waiver of surface 
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rights agreements from all persons and entities that have any ownership, royalty or leasehold interest in the Mineral 
Estate. Notwithstanding anything else in this Agreement to the contrary, after the Effective Date, Owner shall not 
utilize the surface of the Property to explore for, develop, or produce oil, gas, or other minerals from the Mineral 
Estate underlying the Property nor enter into any agreement pennitting a third party to utilize the surface of the 
Property to explore for, develop, or produce, oil, gas or other minerals from the Mineral Estate. 

10.4 Liens. Except as set forth on Exhibit B to this Agreement, as of the Effective Date, there are no 
liens, encumbrances, leases, mortgages, deeds of trust, security interests, licenses or other exceptions (collectively, 
"Liens") encumbering or affecting all or any portion of the Property. Owner shall not, without the prior written 
consent of Tenant, create or permit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 
trust, security interests, licenses or other exceptions with respect to the Property or any part of the Property. Any such 
right purported to be granted without Tenant's consent is void. 

10.5 No Third Party Rights. Except as set forth on Exhibit B to this Agreement, there are no currently 
existing options, rights ofrefusal, sales contracts, mineral rights requiring substantial use of the surface or other rights 
in favor of any third parties relating to (a) the Property or any interest in the Property, or (b) any adjacent land in which 
Owner possesses an interest of any kind ("Third Party Rights") that could materially interfere with the development, 
construction, installation, maintenance or operation by Tenant of Solar Energy Projects or that allow any party other 
than Tenant to exploit the Solar Rights, develop a solar energy project or that could adversely affect Tenant's use of 
the Property or obtaining the benefits intended under this Agreement. For the avoidance of doubt, the preceding 
portions of this paragraph do not apply to situations in which the mineral estate is not owned, leased or controlled by 
Owner. 

10.6 Treatment of Liens; Third Party Rights. Ifat any time during the Lease Tenn, any Lien or any Third 
Party Right is found, exists or is claimed to exist against the Property or any portion of the Property that creates rights 
superior to those of Tenant, arrd Tenant determines that the existence, use, operation, implementation or exercise of 
such Lien or such Third Party Right could reasonably be inconsistent with or delay, interfere with, impair or prevent 
the exercise of any of Tenant's rights under this Agreement or the finai1cing of the Project, Tenant is entitled to seek 
tc obtain a Subordination imd Non-Disturbance Agreemcno. t <I dined below) from the bQldcr of such Lien or such Third 
Party Right, and Owner shall use its best efforts and diligence to assist Tenant in obta_ining such a Subordination and 
Non-Disturbance Agreement at no out.of-pocket expense to Owner. Owner agrees that any right, title or interest 
created by Owner from and after the Effective Date in fuvor of or granted to any third party is subject and subordinate 
to (i) this Agreement and all of Tenant's rights, title and interests created in this Agree,ment, and (ii) any and all 
documents executed or to be executed by and between Tenant and Owner in connection with this Agreement. A 
"Subordination and Non-Disturbance Agreement" means an agreement between Tenant and the holder of a Lien 
or a Third Party Right that provides that the holder of such Lien or such Third Party Right (i) subordinates such Lien 
or such Third Party Right to Tenant's interest under this Agreement, (ii) agrees not to disturb Tenant's possession or 
rights under this Agreement, (iii) agrees to provide notice of defaults under the Lien or Third Party Right documents 
to Tenant and agrees to allow Tenant and its lenders a reasonable period of time following receipt of such notice to 
cure such defaults on behalf of Owner, and (iv) agrees to comply with such other requirements as may be reasonably 
required by Tenant or its lenders to protect the interests of Tenant or its lenders. All Subordination and Non
Disturbance Agreements obtained by Owner pursuant to this paragraph shall be in a fonn reasonably acceptable to 
Tenant and Tenant's lenders or other financial parties, ifany, and shall be in a form that is suitable for public recording. 

10.7 Hazardous Materials. To the best of Owner's knowledge, as of the Effective Date, there are no 
Hazardous Materials located on the Property and the Property has not been used for the generation, treatment, storage 
or disposal of Hazardous Materials, no underground storage tanks have ever been located on the Property nor are any 
underground storage tanks presently located on the Property. During the Lease Term, Owner shall not violate, and 
shall indemnify Tenant against any violation by Owner or any Owner Party of, any federal, state or local law, ordinance 
or regulation relating to the generation, manufacture, production, use, storage, release or threatened release, discharge, 
disposal, transportation or presence of any Hazardous Materials, in, on, under or about the Property, including without 
limitation any such violation that may have occurred by Owner or any other person prior to the Effective Date. 
Owner's violation of the prohibition in this paragraph constitutes a material breach of, and default under, this 
Agreement and Owner shall indemnify and hold hannless and defend Tenant from and against any claims, damages, 
penalties, liabilities or costs caused by or arising out of any such violation. In compliance with applicable law, Owner 
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shall clean up, remove, remedy and repair any soil or ground water contamination and damage caused by the release 
or disposal of any Hazardous Materials by Owner or any Owner Party in, on, under, or about the Property. 

10.8 No Litigation. Owner is not a party to any, and there are no pending or threatened, legal, 
administrative, arbitral or other proceedings, claims, actions or governmental or regulatory investigations of any kind 
or nature whatsoever against Owner (i) challenging the validity or propriety of this Agreement, and/or transactions 
contemplated in this Agreement or {ii) that reasonably could be expected to have a material adverse effect on the 
ownership or use of the Property or any part of the Property or interest in the Property. 

10.9 Consents. Owner shall cooperate with Tenant in the execution and delivery of such consents, 
estoppel certificates and other documents as a Mortgagee ( as defined in Section 12.1 ), hedge provider, power 
purchaser, tax equity investor, buyer or title insurance company (collectively "Requestor") may request, including, 
without limitation, any instruments required to evidence such Requestor's rights under this Agreement. 

IO.IO Bfilluirements of Governmental Agencies: Subdivision of Property. Owner shall assist and fully 
cooperate with Tenant in complying with or obtaining any land use permits and approvals, change of zoning, building 
permits, development permits, construction permits, subdivision and platting permits, environmental impact reviews 
or any other approvals required for the financing, construction, installation, replacement, relocation, maintenance, 
operation or removal of the Solar Energy Projects (collectively the "Permits"), including execution of applications 
for such approvals. Tenant shall reimburse Owner for any reasonable out-of-pocket expenses incurred in providing 
such assistance and cooperation. Owner consents to and authorizes Tenant to sign and file Pennits on Owner's behalf 
provided that Owner I of the draft of any Permit and Owner does not give notice of an inaccuracy in 
the draft Permit withi enant has the right to cause the Property to be subdivided so that the area to 
be leased forms a sep Tenant shall bear the costs of preparing and filing the subdivision plan and 
obtaining any other required approvals and permits for such subdivision. Owner shall cooperate with Tenant in 
obtaining such subdivision approval including without limitation by executing any .reasonable and necessary 
documentation required for such process. Upon completion of the subdivis~on, the newly subdivided parcel on which 
the Project Facilities are located shall become the leased parc;;:i and the "Property" under this Agreement; in such 
evcc.t, T..;ra!lt nnd Owner shall execute er: n~,;,r.d,nflf'lt to t!lis Agreement with :: re·:i~';\d Exhibit A.and shall ·~xecl!k 
and record an amended memorandum in recordable fonn under state law describing the new Property. 

I 0.11 Esto:i1pel Certificates. Within after receipt from Tenant or from any existing or 
proposed Requestor, Owner shall execute an estoppel certificate (a) certifying that this Agreement is in full force and 
effect and has not been modified ( or, if the same is not true, stating the current status of this Agreement), (b) certifying 
that, to the best of Owner's knowledge, there are no uncured events of default by Tenant under this Agreement ( or, if 
any uncured events of default exist, stating with particularity the nature of the event of default) and ( c) containing any 
other certifications as may reasonably be requested. Any such statements may be conclusively relied upon by Tenant 
or any Requestor. The failure of Owner to deliver such statement within such time shall be conclusive evidence 
against Owner that 1his Agreement is in full force and effect and has not been modified, and there are no uncured 
events of default by Tenant under this Agreement. 

I 0.12 Confidentiality. Owner shall maintain in the strictest confidence, for the benefit of Tenant, all solar 
data, all information pertaining to the financial terms of or payments made or due under this Agreement, Tenant's site 
or product design, methods of operation, methods of construction, power production or availability of the Project 
Facilities, and similar sensitive information, whether disclosed by Tenant, or discovered by Owner, unless such 
information either (i) is in the public domain by reason of prior publication through no act or omission of Owner or 
any Owner Party, or (ii) was already known to Owner at the time of disclosure and that Owner is free to use or disclose 
without breach of any obligation to any person or entity. Owner shall not use such infonnation for its own benefit, 
publish or otherwise disclose it to others, or allow its use by others for their benefit or to the detriment of Tenant. 
Notwithstanding the prior portions of this paragraph, Owner may disclose such information to Owner's lenders, 
attorneys, accountants and other professional advisors; any prospective purchaser of the Property; or pursuant to lawful 
process, subpoena or court order; provided Owner in making such disclosure advises the recipient of the information 
of its confidentiality and obtains the written agreement of the recipient not to disclose the information to any other 
person or entity. 
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10. I 3 Waivers. Owner waives any and all rights to seek enforcement of any setbacks and setback 
requirements, whether applicable to the Property or Owner's adjacent property, whether imposed by law or by any 
person or entity, including, without limitation, any setback requirements described in the zoning ordinance or other 
land use regulation of the county in which the Property is located or in any governmental entitlement or pennit issued 
to Tenant, its permitted successor, assign or Affiliate ("Setback Requirements"). Owner waives any Setback 
Requirements that may apply to the installation of Project Facilities on the Property. If so requested by Tenant, its 
permitted successor, assign, or Affiliate, Owner shall promptly, without demanding additional consideration, execute, 
and if appropriate cause to be acknowledged and publicly recorded, any setback waiver or other document or 
instrument required by any govern.mental authority and to generally cooperate with Tenant in obtaining any such 
waivers. Owner acknowledges that certain aspects inherent to the operation of the solar energy facilities may result 
in some nuisance, such as visual impacts, possible increased noise levels, possible glare, and other possible effects of 
electrical generation and transmission including without limitation potential interference with radio, television, 
telephone, mobile telephone or other electronic devices. Without limiting the grant of easements set forth in this 
Agreement, Owner has been informed by Tenant and understands that the Project Facilities on the Property may result 
in some nuisance, and accepts such nuisance, and Owner waives any rights it may have to object to such nuisance. 

10.14 Road Use. After the Construction Commencement Date, Tenant has the right to construct roads, 
culverts, bridges and related improvements on the Property, and to improve and upgrade any roads, culverts, bridges 
and related improvements from time to time existing on the Property. Tenant has the right to remove fences, gates, 

• cattle guards and any other improvements on structures on the Property that interfere with Tenant's operations. Tenant 
is not liable or responsible for any acts or omissions, any removal of fences, roads and other improvements, any 
damage to the Property; any improvements or other property placed on the Property, or any nuisance caused by, any 
third person who,is not a·Tenant Party or is not otherwise acting on behalf of Tenant, including any Owner Party. If 
Tenant crosses or cuts a fence installed by Owner, Tenant shall install a temporary brace during construction and as 

· appropriate a fence comer, line brace, cattle guard, and/or gate that meets commercially reasonable industry standards. 

· 10.15 , NoCRP. Owner is not a·party to a Conservation Reserve Program contract with the U.S. Department 
of Agri-culture pursuant to 7 C.F.R. Part 1410 ("CRP Cvotract") or any similar conservation or preservation program 
rcg:i::ding the Property. • , 
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I 0.17 Property Documents. Upon reasonable request by Tenant, Owner shall deliver copies of documents 
related to the Property in Owner's possession or control to Tenant, including, without limitation, the following: reports, 
s ite plans, surveys, soil studies, phase one environmental reports, other -inspection reports, architectural drawings, 
plans and specifications, studies, and investigations, government notices or agreements, title policies, commitments 
and reports, rent rolls·, insurance policies, instruments and agreements relating to minerat:rights, mineral reservations 
or conveyances, and mineral leases, agreements regarding third party.rights and leases, surveys, loan agreements, lien 
documents, site assessments, ad valorem prope11)' tax applications, agreements, notices, invoices and receipts, 
appraisals; and any and all notices or correspondence from any goverrunerital authority that indicates that the Property 
is not in cqmpliance with any applicable ordinance or otherwise addresses any pending or threatened condemnation, 
planned pub'lic improvement, special assessment, or zoning or subdivision chatige that affects the Property. In 
addition, Tenant shall have the right to obt.:iin, at Tenant's expense, a current title report relating to the Property to 
determine the condition of Ow,ier's title -~nd all of the reccr".!ed r.ights of way and easements t>enefiti:tg or 
encumbering the Property. 

Section 11 . Assignment; Right to Encumber; Division of Lease: 

I 1. l Assignment by Tenant. Owner consents and grants to 'fenant the right, on an exclusive or non-
exclusive basis, to grant, sell, lease, convey or assign all or a portion of Tenant's interest in the Agreement or the 
Project Facilities or to grant co-leases (including, without limitation, co-tenancy interests), separate leases, subleases, 
easements, sub-easements, licenses or similar rights to all or a portion of Tenant's interest in the Agreement or the 
Project Facilities (collectively "Assignment") to one or more persons or entities (collectively "Assignee"). No Owner 
consent is required for any change in ownership of Tenant. Owner also consents and grants to Tenant the right, on an 
exclusive or non-exclusive basis, to encumber, hypothecate, mortgage or pledge (including by mortgage, deed of trust 
or personal property security instrument) all or any portion of Tenant's right, title or interest under this Agreement 
and/or in any Project Facilities to any Mortgagee as security for the repayment of any indebtedness and/or the 
performance of any Mortgage. If any additional consent is needed or requested by Tenant, Owner shall not 
unreasonably withhold, condition, or delay its consent to any assignment that is not allowed by the preceding portions 
of this paragraph. All Assignees will be subject to all of the obligations, covenants and conditions applicable to the 
Tenant under this Agreement. Upon Tenant's assignment of its entire interest under this Agreement as to all or any 
portion of the Property, or as may otherwise be provided in the applicable grant, sale, lease, conveyance or assignment 
document, Owner shall recognize the Assignee as Tenant's proper successor, the Assignee shall have all of the 
assigned rights, benefits and obligations of Tenant under and pursuant to this Agreement, and Tenant shall be relieved 
of all of its obligations relating to the assigned interests under this Agreement that relate to acts or omissions that 
occur or accrue following the effective date of such grant, sale, lease, conveyance or assignment. 

11.2. Notice to Owner. If and after Tenant assigns or grants a Mortgage as contemplated by Section 11.1, 
Tenant or the Mortgagee will give notice of the assignment or grant (including the address of the Mortgagee for notice 
purposes) to Owner; provided, however, that Tenant's failure to give such notice does not constitute a default under 
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this Agreement but rather only has the effect of not binding Owner with respect to such Mortgagee until such notice 
is given. Any Assignment by Tenant of its interests in this Agreement releases Tenant from all obligations accruing 
after the date that liability for such obligations is assumed by Assignee. 

11.3 Cure. Each Assignee that holds a partial interest in, or a sublease under this Agreement, shall have 
the same amount of time after Owner's delivery to such Assignee of written notice of default under this Agreement, 
to cure such default as is available to Tenant pursuant to this Agreement. If Tenant or an Assignee holds an interest 
in less than all of this Agreement, the Property or the Project Facilities, any default by Tenant or Assignee under this 
Agreement shall be deemed remedied, as to Tenant's or such Assignee's partial interest only (and Owner shall not 
disturb such partial interest), if Tenant or Assignee, as the case may be, cures its pro rata portion of the default by 
paying the fees attributable to the Agreement, the Property or Project Facilities in which Tenant or the Assignee, as 
the case may be, holds the partial interest. 

11.4 Division into Separate Agreements. Tenant has the right to use the Property for two (2) or more 
separate solar energy projects or phases of development. If Tenant elects to use the Property for two (2) or more solar 
energy projects or phases of development, then Owner shall, withi~ ays after delivery of written request 
from Tenant, and without demanding any additional consideratio~ is Agreement by entering into and 
delivering to Tenant new stand-alone Agreements (as many as are necessary for each division) (which shall supersede 
and replace this Agreement) that provide Tenant with separate leasehold estates in different portions of the Property, 
as designated by Tenant. Each of such new Agreements shall: (i) specify the portion( s) of the Property to be covered 
by the new Agreement (and the tenn "Property", as used therein, shall refer only to such portion(s)), (ii) contain the 
same terms and conditions as this Agreement (except for any requirements that have been fulfilled:by •Tenant, any 
Assignee, or any other person or entity prior to the execution of such new Agreements, and except for any 
modifications that may be requ_ired to ensure that Tenant's and Owner's .respective combined obligations under such 

, new Agreements do not exceed their respective obligations under this Agreement) and be in a form reasonably 
acceptable to Tenant and Owner; (iii) be for a term equal to the then-remaining term of this Agreement;' (iv) contain a 
grant of access, transmission, communication:s, utility and other easements for the benefit ofthe bifurcated leasehold 
estates,-.covering such portion or portions. of the Property as Tenant may designate (but only to the extent pennitted 

:. in this Agreeme,1t); {") rnquire pi:yment !0 0'.-'!ner d only an acreage-proportionate part <if ihe amounts owed under 
· this Agreement; and (vi) to the extent permitted by law, enjoy the same priority as this Agreement over any lien, 

encumbrance or other interest against the Property. 

11.S Assignments by Owner. The burdens of this Agreement and other rights contained in this 
Agreement run with and against the Property and are a charge and burden on the Property for the duration of this 
Agreement and shall be binding upon and against Owner and its successors and assigns. Owner shall notify Tenant 
in writing of any sale, assignment or transfer of any of Owner's interest in the Property, or any pa11 of the Property. 
Unless and until such notice is received, Tenant has no duty to any successor owner, and Tenant is not in default under 
this Agreement for continuing to make all payments solely to the original Owner. Owner shall not assign the rights 
to the receipt of payments under this Agreement except to a successor owner of the Property. Owner shall not sever 
or attempt to sever the Property's solar rights or interests from the Property's fee title or otherwise convey, assign or 
transfer or attempt to convey, assign or transfer this Agreement, except to a successor owner of the Property. 

Section 12. Mortgagee Protection. For as long as its Mortgage exists and until the lien created by such 
Mortgage has been extinguished, any Mortgagee of the Property or any portion of the Property has the following 
protections upon delivery to Owner ofnotice of Mortgagee's name and address: 

12.1 Mortgagee's Right to Possession, Right to Acquire and llig.ht to Assign. A Mortgagee bas the 
absolute right: (a) to assign its security interest; (b) to enforce its lien and acquire title to the leasehold estate by any 
lawful means; ( c) to take possession of and use the Property or any portion of the Property and to perform all 
obligations required to be performed by Tenant or Assignee under this Agreement, or to cause a receiver to be 
appointed to do so; and (d) to acquire the leasehold estate by foreclosure or by an assignment in lieu of foreclosure 
and then assign or transfer the leasehold estate to a third party. Owner's consent is not required for (a) the pledge, 
mortgage or hypothecation of Tenant's rights in the Agreement, the Project Facilities, or Tenant or (b) the acquisition 
of Tenant's or Assignee's leasehold estate by a third party who acquires the leasehold estate by foreclost1re or 
assignment in lieu of foreclosure. As used in this Agreement, (i) the term "Mortgagee" means any financial institution 
or other person or entity that from time to time provides secured financing for or otherwise encumbers some or all of 
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Tenant's or an Assignee's interest in the Agreement or Project Facilities, collectively with any security or collateral 
agent, indenture trustee, loan trustee or participating or syndicated lender involved in whole or in part in such 
financing, and their respective representatives, successors and assigns, (ii) the term "Mortgage" refers to the 
mortgage, deed of trust or other security interest in this Agreement and/or the Project Facilities given to a Mortgagee 
in connection with such financing and (iii) the term "Mortgaged Interest" refers to the interest in this Agreement 
and/or the Project Facilities that is held by the Mortgagee. 

12.2 Notice of Default: Opportunity to Cure. As a precondition to exercising any rights or remedies as 
a result of any alleged default by Tenant or Assignee, Owner shall give written notice of the alleged default to each 
Mortgagee concurrently with delivery of such notice to Tenant or Assignee, as applicable, specifying in detail the 
alleged event of default; provided however that such Mortgagee has given Owner notice containing Mortgagee's name 
and current address. If Owner gives such a written notice of alleged default, the following provisions apply: 

12.2.1 A "Monetary Default" means failure to pay when due any Development Rent, Production 
Rent or other monetary obligation of Tenant or Assignee to Owner under this Agreement; any other event of 
default is a "Non-Monetary Default." 

12.2.2 The Mortgagee has the same period after receipt ofnotice of default from Owner to remedy 
the default, or cause the same to be remedie!l!d as is available to Tenant or Assignee, plus, in each instance, 
the following additional time periods: (i) ays after receipt of the notice of default for any 
Monetary Default; and (ii)--ays a er receipt of the notice of default for any non-monetary default, 
provided that such perio~ by the amount of time reasonably required to complete such cure, 
including the time required for the Mortgagee to perfect its· right to cure such non-monetary default by 
obtaining possession of the Property (including possession by a receiver) or by instituting· foreclosure 
proceedings, provided the Mortgagee acts with reasonable and continuous diligence. The Mortgagee has the 
absolute right to substitute itself for Tenant or any Assignee and perform the duties ofTenant or any Assignee 
under this Agreement for purposes of curing such defaults. Owner expressly consents to such substitution, 
agrees to accept s;:::;h performance, and authorizes the Mortgagee (or its employ~s, ~g1:m1s, representatives 
r;r -::0r,tractor~) to enter np:::n tl1e ?rop~r';' t0 complete such perfo1mance wtth all the rights1 priv1Ieg~s anrl 
obligations of Tenant or any Assig.riee. Owner shall not seek to terminate or terminate this Agreement prior 
to expiration of the cure periods available to a Mortgagee as set forth above or as provided under Section 11 
of this Agreement. 

12.2.3 During any period of possession of the Mortgaged Interest by a Mortgagee (or,a receiver 
requested by such Mortgagee) and/or during any period in which any foreclosure proceedings instituted by a 
Mortgagee is pending, the Mortgagee shall pay or cause to be paid the Development Rent, Production Rent 
and all other monetary obligations of Tenant or any Assignee under this Agreement that have accrued and 
are unpaid at the commencement of such period and those which accrue thereafter during such period. 
Following acquisition of Tenant's or any Assignee's Mortgaged Interest by the Mortgagee or its assignee or 
designee as a result of either foreclosure or acceptance of an assignment in lieu of foreclosure, or by a 
purchaser at a foreclosure sale, this Agreement continues in full force and effect and the Mortgagee or party 
acquiring title to the Mortgaged Interest shall, as promptly as reasonably possible, commence the cure of all 
defaults under this Agreement and then diligently process such cure to completion, and Owner's right to 
terminate this Agreement based upon such defaults is deemed waived; provided, however, the Mortgagee or 
party acquiring title to the Mortgaged Interest is not required to cure those non-monetary defaults that are not 
capable of being cured or performed by such party ("Non-curable Defaults"). Non-curable Defaults are 
deemed waived by Owner upon completion of foreclosure proceedings or acquisition of interest in this 
Agreement by such party. 

12.2.4 If and after any Mortgagee or other party who acquires the Mortgaged Interest pursuant to 
foreclosure or assignment in lieu of foreclosure no longer owns the leasehold estate or possesses the Property, 
such party is no longer required to perform the obligations imposed on Tenant or an Assignee by this 
Agreement. 
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12.2.5 Neither the bankruptcy nor the insolvency of Tenant or any Assignee are grounds for 
Owner to terminate this Agreement as long as the Development Rent, Production Rent and all other monetary 
obligations of Tenant or Assignee under this Agreement are paid by the Mortgagee in accordance with the 
tenns of this Agreement. 

12.2.6 Nothing in this Agreement may be construed to extend this Agreement beyond the Lease 
Tenn or to require a Mortgagee to continue foreclosure proceedings after a default has been cured. If the 
default is cured and the Mortgagee discontinues foreclosure proceedings, this Agreement continues in full 
force and effect. 

I 2.3 New Agreement to Mortgagee. If this Agreement terminates because of Tenant's or Assignee's 
default or if the Mortgaged Interest is foreclosed, or if this Agreement is rejected or disaffirmed pursuant to bankruptcy 
Jaw or other law affecting creditors' rights, then Owner shall, upon written request from any Mortgagee, enter into a 
new lease and easement agreement for the Property, on the following terms and conditions: 

12.3 .1 The terms of the new Agreement shall commence on the date oftennination, foreclosure, 
or rejection and shall continue for the remainder of the Lease Tenn of this Agreement, at the same 
Development Rent and Production Rent and subject to the same terms and conditions set forth in this 
Agreement. Such new Agreement shall be subject to all existing subleases, provided the subtenants are not 
then in default. 

12.3.2 The new Agreement shall be executed within --days after receipt by-Owner of 
written notice of the Mortgagee's election to enter a new Agree~ ded said Mortgagee: (i) pays to 
Owner all Development Rent, Production Rent and other monetary obligations of Tenant or Assignee, as 
applicable, under the terms of this Agreement up to the date of execution of the new Agreement, as if this 
Agreement had not been terminated, foreclosed, rejected or disaffinned, less the Production Rent·and other 
income actually collected by Owner from subtenants or other occupants of the Property; and (ii) perform all 
other obli;ations of Tenant and/or Assignee under the te1ms of this Agreemer?t, to the extent performance is 
.then (lue a:J.d susceptible ofbeing cmed and perfo1med by the MmtgagP-e,; and (iii) agrees ih.w.:-itbg to t.i!!lely 
perform, or cause to be perfonned; all non-monetary obligations that have not been performed by Tenant or 
any Assignee and would have accrued under this Agreement up to the date of commencement of the new 
Agreement, except those obligations that constitute Non-curable Defaults; (iv) reimburses Owner for its 
reasonable attorney fees incurred in advising Owner regarding the new Agreement. Any new Agreement 
granted the Mortgagee has the same priority as this Agreement over any lien, encumbrance or other interest 
created by Owner. 

12.3.3 At the option of the Mortgagee, the new Agreement may be executed by a designee of such 
Mortgagee without the Mortgagee assuming the burdens and obligations of the Assignee under the new 
Agreement. 

12.3.4 If more than one Mortgagee makes a written request to Owner for a new Agreement 
pursuant to this Agreement, the new Agreement shall be delivered to the Mortgagee requesting such new 
Agreement whose Mortgage is prior in lien, and the written request of any other Mortgagee whose lien is 
subordinate shall be void and ofno further force or effect. Owner shall be reimbursed all reasonable expenses 
incurred in detennining which Mortgage is prior in lien. 

12.4 Mortgagee's Consenl to Amendment, Termination or Su1Tender. Notwithstanding any provision of 
this Agreement to the contrary, as long an unpaid Mortgage exists, this Agreement shall not be modified or amended, 
and Owner shall not accept a surrender of the Property or any part of the Property or a cancellation or release of this 
Agreement from Tenant or Assignee prior to expiration of the Lease Term, without the prior written consent of the 
Mortgagee. This provision is for the express benefit of, and shall be enforceable by, such Mortgagee. 

12.5 No Waiver. No payment made to Owner by a Mortgagee constitutes an agreement by the Mortgagee 
that such payment was, in fact, due under the terms of this Agreement. A Mortgagee who makes any payment to 
Owner pursuant to Owner's wrongful, improper or mistaken notice or demand is entitled to the return of such payment. 
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12.6 No Merger. There shall be no merger of this Agreement, or of the leasehold estate created by this 
Agreement, with the fee estate in the Property by reason of the fact that this Agreement or the leasehold estate or any 
interest in this Agreement or the leasehold estate may be held, directly or indirectly, by or for the account of any 
person or persons who owns the fee estate or any interest in the fee estate, and no such merger occurs unless and until 
all persons at the time having an interest in the fee estate in the Property and all persons (including Mortgagee) having 
an interest in this Agreement or in the estate of Owner or Assignee execute a written instrument effecting such merger 
and publicly record the written instrument. 

12.7 Third Party Beneficiary. Each Mortgagee is an express third party beneficiary of this Section 12 of 
this Agreement, and bas the right to compel the performance of the obligations of Owner under this Agreement. 

12.8 Further Amendments. Provided that no material default in the performance of Tenant's obligations 
under this Agreement has occuned and remains uncured after the expiration of all applicable notice and cure periods, 
at Tenant's request, Owner shall (a) amend this Agreement to include any provision that may reasonably be requested 
by an existing or proposed Mortgagee, or by any entity that proposes to directly or indirectly acquire any Project, and 
(b) shall execute such additional documents as may reasonably be required to evidence such Mortgagee's or other 
entity's rights under this Agreement; provided, however, that such amendment does not materially impair the rights 
of Owner under this Agreement, or extend the Lease Term of this Agreement beyond the period of time stated in 
Section 4 of this Agreement. Within ten (10) days after deliver of written notice from Tenant or any existing or 
proposed Mortgagee, Owner shall execute and deliver to Tenant or the existing or proposed Mortgagee, as applicable, 
a certification that Owner (a) recognizes a particular entity as a Mortgagee under this Agreement and (b) will accord 
to such entity all the rights and privileges of a Mortgagee under this Agreement. 

12.9 Further Amendments to Property Description. If-Tenant determine~ that.there ru:e inaccuracies in 
or changes required to the legal description of the Property contained in Exhibit A, the validity of this Agreement shall 
not be affected, and, upon the request of Tenant, Owner shall amend the legal description ofthe Property contained in 
Exhibit A of this Agreement and ~ gJ<.))i!;,jt A of the memorandum of this Agreement to reflect the legal description 
of the Property contained in a title commitment, other title report or survey obtained by Tenant for the Property. 

Section 13. Termination. 

17 



13.3 Effect ofTennination. Upon termination of this Agreement, whether as to part or all of the Property, 
Tenant shall execute and record a release or quitclaim deed to Owner of all of Tenant's right, title and interest in and 
to the Property, or to that part of the Property as to which this Agreement has been tenninated; and shall surrender the 
Property or such part of the Property back to Owner. 

13.4 Restoration. Within --months after any surrender, termination or expiration of this 
Agreement, Tenant shall decommission,1:,~~f

1
hcilities, which shall include the restoration of the surface of the 

Property to a condition and contour reasonably similar to that existing on the Property as of the Effective Date and the 
removal all of above-grade and below-grade Project Facilities located on the Property to not Jess than ~ eet 
below grade, and the burial of all foundations below grade with topsoil and reseed areas where the foundatiOnswere 
located with grasses and/or natural vegetation (the "Restoration Requirements"). Tenant has no obligation to 
remove any cables, lines, or conduit that is buried three feet or more below-grade. Any access roa by 
Tenant will remain on the Property unless Owner specifically requests their removal in writing with ys 
after the surrender, termination or expiration of this Agreement. Tenant has no obligation to restor y pits 
or quarries. Owner shall grant to Tenant or any Affiliate, or any other entity designated by Tenant or any Affiliate 
that is involved or intends to be involved in meeting the Restoration Requirements, recordable and assignable non
exclusive easements on, under, over and across the Property, for access to and from, and ingress to and egress from, 
the Solar Energy Projects and Project Facilities, whether the Solar Energy Projects and Project Facilities are located 
on the Property or on other lands. Among other things, such access easements shall contain all of the rights and 
privileges for access, ingress, egress and roads as are set forth in this Agreement. 

13.5 B.elease. In addition to the rights granted in Section 13.1 of this Agreement, Tenant, in its sole 
•discretion, has the right, , for any reason, to unilaterally release any part of the Property subject to this. Agreement 
effective upon written notice to Owner describing the portion of the Property so released. Owner agrees that any such 
release•shall accordingly decrease the payments due to Owner pursuant to Sectiofl'5 of this Agreement. Owner has 
no right to seek damages or claims against Tenant for release of Property pursuant to this paragrarih, 

Section 14. .Eascrncn!s. 

14.1 Grant of Access, Easements. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Term or the period addressed by Section 13.4 of this Agreement, Owner shall grant to Tenant 
or any Affiliate, or any other entity designated by Tenant or any Affiliate that is involved or intends to be involved in 
solar power development or operation, one or more separate, stand-alone, recordable and assignable -non-exclusive 
easements on, under, over and across the Property, for access to and from, and ingress to and egress from, the Solar 
Energy Projects and Project Facilities, whether the Solar Energy Projects and Project Facilities are located on the 
Property or on any other lands (each, an "Access Easement"). Among other things, such Access Easements shall 
contain all of the rights and privileges for access, ingress, egress and roads as are set forth in this Agreement. 

14.2 Grant of Transmission Easements. Subject to Section 14.5 of this Agreement and upon the request 
of Tenant, during the Lease Term, Owner shall grant to Tenant, or any Affiliate, or any other entity designated by 
Tenant or any Affiliate that is involved or intends to be involved in solar power development or operation, one or 
more separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated 
portions of the Property for Transmission Facilities, including, without limitation, for Transmission Facilities that 
benefit Project Facilities located on any other lands (each, a "Transmission Easement"). Among other things, such 
Transmission Easements shall contain all of the rights and privileges for Transmission Facilities as are set forth in this 
Agreement, and includes the right of access and ingress to and egress from the Transmission Facilities on, under, over 
and across the Property by means of roads and lanes existing on the Property or by such route or routes as Tenant, 
such holder or any other person or entity may construct from time to time. 

14.3 Grant of Facility Easements. Subject to Section I 4.5 of this Agreement and upon the request of 
Tenant during the Lease Term, Owner shall grant to Tenant or any Affiliate, or any other entity designated by Tenant 
or any Affiliate that is involved or intends to be involved in solar power development or operation, one or more 
separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated portions 
of the Property for Operational Facilities, including, without limitation, for Operational Facilities that benefit Project 
Facilities and Transmission Facilities located on any other lands ( each, a "Facility Easement"). Among other things, 
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such Facility Easements shall contain all of the rights and privileges for Operational Facilities as are set forth in this 
Agreement, including, without limitation the right of access and ingress to and egress from the Operational Facilities 
on, under, over and across the Property by means of roads and lanes existing on the Property or by such route or routes 
as Tenant, such holder or any other person or entity may construct from time to time. 

14.4 Grant of Solar Easement. Subject to Section 14.5 of this Agreement and upon the request of Tenant 
during the Lease Term, Owner shall grant to Tenant or any Affiliate or any other entity designated by Tenant or any 
Affiliate that is involved or intends to be involved in solar power development or operation, one or more separate, 
stand-alone, recordable and assignable exclusive easements on, over, across, and above the Property for the use of the 
solar resources for solar energy purposes (the "Solar Easement''). 

14.5 Provisions Applicable to all Easements. The following provisions apply to each Access Easement, 
Transmission Easement, Facility Easement and Solar Easement (each, an "Easement"), and to the extent applicable 
shall be incorporated in such Easement: 

14.5. l Each Easement shall be for a term that is coterminous with the Lease Term. 

14.5.2 Each Easement shall run with the Property, and shall inure to the benefit of and be binding 
upon Owner and the holder of such Easement, and their respective transferees, successors and assigns, and 
all persons claiming under them. 

14.5.3 The holder of each Easement has the right, without the need for Owner's consent, and 
Owner grants consent to Tenant, to freely hypothecate, mortgage, or finance such Easement on an exclusive 
or non-exclusive basis (including by mortgage, deed of trust or personal prope11y security instrument) to any 
Mortgagee as security for the repayment of any indebtedness and/or the perfonnance of any Mortgage, grant 
co-teiiancy interests in such Easement, grant sub-easements under such Easement, or ~ell, convey, lease, 
assign, mortgage, encumber or transfer such Easement. 

I I 

111 .6 GranHo ·Utility. Tenant, ir. its ;::c,J~ discretion and without :the n~.ed for consent by Owner, has the 
right · to grant to the transmitting utility the right to construct, operate and maintain on the Property an electric 
substation anll intei:eonnection and switching facilities, pursuant to any lease,,easeJ!lent or other agreement used or 

db th utility. If requested by such utility or Tenant, Owner shall, fot no additional consideration and within 
after delivery of such request, grant such easement, or enter into such other agreement, directly to or 

,,. ' ' . Tenant and Owner shall cooperate with the transmitting utility to determine a mutually acceptable 
location for any substation. 

Section 15. Additional Easements and Stand-Alone Easements 

15.1 Additional Easements. If Tenant wishes to obtain from Owner one or more easements on, over, 
across, along and/or above any real property that is owned or controlled by Owner and adjacent to the Property (each, 
an "Additional Easement''), in connection with, for the benefit of and for purposes incidental to the Project, including 
the right to install and maintain on such other real property (i) transmission lines and facilities, both overhead and 
underground, which carry electrical energy to and/or from the Project, (ii) communications lines and facilities, both 
overhead and underground, which carry communications to and/or from the Project, and/or (iii) metering equipment, 
substations, switching stations, solar energy measurement equipment and control, maintenance and administration 
buildings that benefit the Project, then upon request Owner shall grant to Tenant such an easement in such location or 
locations as Tenant may reasonably request, provided that Tenant shall agree to pay to Owner a reasonable fee agreed 
to in advance by Owner for such easement in addition to all other amounts payable by Tenant to Owner hereunder and 
further provided that said adjacent property is not subject to other ground leases or contracts of record existing on the 
Effective Date which would prohibit or adversely affect Tenant's ability to use such Additional Easement 
( collectively, "Existing Contracts"): 

15.2 Stand-Alone Easements. Owner acknowledges that commercial operation of the Project may 
require, from time to time during the Project's existence, additional easements in favor of certain third parties on the 
Property and on the real property that is owned by Owner and adjacent to the Property. Accordingly, if the 
transmission system owner or operator to whose transmission lines the Project interconnects, the phone or other 
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communications provider for the Project, or the person or entity to whom electricity and/or renewable energy credits 
from the Project are to be sold, detennines that one or more separate, stand-alone easements (each, a "Stand-Alone 
Easement") on, over, across, along and/or above the Property or other real property that is owned by Owner and 
adjacent to the Property (if said adjacent property is available and not subject to Existing Contracts), including the 
right to install and maintain on the Property (i) transmission lines and facilities, both overhead and underground, which 
carry electrical energy to and/or from the Project, (ii) communications lines and facilities, both overhead and 
underground, which carry communications to and/or from the Project, and/or (iii) metering equipment, substations, 
switching stations, solar energy measurement equipment and control, maintenance and administration buildings that 
benefit the Project, is reasonably required for the efficient and/or safe operation of the Project, then upon request 
Owner shall grant to such third party such an easement in such location or locations as such party may reasonably 
request, provided that such party shall agree to pay to Owner a reasonable fee agreed to by Owner in advance for such 
easement in addition to all other amounts payable by Tenant to Owner hereunder. · 

I 5.3 Nature of Additional Easements and Stand-Alone Easements. Each Additional Easement and 
Stand-Alone Easement (i) shall be in the nature of and similar to the Easements granted to Tenant under Section 14 
and shall be in a recordable fotm and in a form reasonably acceptable to Tenant and Owner, such Affiliate or the 
grantee of such easement as applicable (which form shall at a minimum include lender protection provisions 
comparable to those included herein), (ii) shall be an easement in gross in favor of Tenant or such other holder of such 
easement, and (iii) shall, upon the granting thereof, be included within the meaning of the term "Easement", except 
where otherwise stated or where the context otherwise requires. Each Additional Easement and Stand-Alone 
Easement shall run with the land and shall inure to the benefit of and be binding upon Owner and the holder of such 
Additional Easement or S.tand-Alone Easement, as the case may be, and their respective successors and assigns, and 
all Persons claiming under them. 

Section 16. Miscellaneous Provisions 

. 16.1 Memorandum. The ·Parties shall execute in recordable form and Tenant then shall publicly record 
a.memorandum of tl}is Agreement in the fonn atti:."h~<l to this Agreement as Exhibit C. Owner consents to the 
rv:o~:fat~on of the interest ofany "-ssigne.~ in the Property. The memorandum:vvi.11 be recqrded in all counties i11 which 
the Property is located. 

J 6.2 Notices. All notices, requests or other communications required or permitted by this Agreement, 
including payments to Owner, shall be in writing and shall be deemed given when personally delivered to Owner, 
Tenant or an Assignee, or in lieu of such personal servic~ ays after deposit in the United States mail, first 
class, postage prepaid, certified; or the next business day if sent by reputable overnight courier, provided receipt is 
obtained and charges prepaid by the delivering party. Any notice shall be addressed to the Parties at their addresses 
provided in the Basic Terms Summary. A Party may change its address for purposes of this paragraph by giving 
written notice of such change to the other Parties in the manner provided in this paragraph. 

16.3 Entire Agreement; Amendments. This Agreement constitutes the entire Agreement between the 
Parties respecting its subject matter. Any other agreement, understanding or representation respecting the Property or 
any other matter not expressly set forth in this Agreement or a subsequent document signed by the Parties is null and 
void. This Agreement may be modified or amended only by a document signed by the Parties. No purported 
modifications or amendments, including without limitation any oral agreement (even if supported by new 
consideration), course of conduct or absence of a response to a unilateral communication, is binding on either Party. 

16.4 Legal Matters. This Agreement is governed by and will be interpreted in accordance with the laws 
of the State of Kentucky. The sole venue for any dispute arising out of or in connection with this Agreement is the 
county in which the Property is located. If the Parties are unable to amicably resolve any dispute arising out of or in 
connection with this Agreement, such dispute shall be resolved in the state courts located in the county in which the 
Property is located. No rule of construction purporting to resolve ambiguities in favor of either Party applies in the 
interpretation of this Agreement, and the Parties waive any argument to the contrary. In any lawsuit arising out of or 
in connection with this Agreement, a Party that obtains a judgment from the court substantially the same as the 
judgment sought by that Party is entitled to payment of its reasonable attorneys' fees incurred in connection with the 
lawsuit. 
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16.5 Partial Invalidity. If any provision of this Agreement is held, in a final and un-appealable decision 
by a court of competent jurisdiction, to be invalid, void or unenforceable, the other provisions of this Agreement 
remain in full force and effect and are unimpaired by such holding. Notwithstanding any other provision of this 
Agreement to the contrary, the Lease Term of this Agreement and any Easement is no longer than the longest period 
permitted by applicable law. 

16.6 Tax Credits. If under applicable law the holder of any interest under this Agreement becomes 
ineligible for any tax credit, benefit or incentive for alternative, renewable or clean energy expenditure established by 
any local, state or federal government, then, at Tenant's option, the Parties shall amend this Agreement or replace it 
with a different instrument so as to convert Tenant's interest in the Property to a substantially similar interest that 
makes Tenant eligible for such tax credit, benefit or incentive; provided, however, that nothing in this Agreement 
entitles Tenant to a fee interest in the Property, diminishes Tenant's payment obligations under this Agreement or 
extends the Lease Term of this Agreement. 

16.7 Counterparts. This Agreement may be executed with counterpart signature pages and in duplicate 
originals, each of which is deemed an original, and all of which together constitute a single instrument. 

16.8 Cooperation. Owner shall cooperate with Tenant, and its permitted successor, assign or Affiliate, 
in the conduct of their operations consisting of the Project Facilities, Easements, and/or Transmission Facilities, and 
in otherwise giving effect to the purpose and intent of this Agreement, including, without limitation, in Tenant's or 
any permitted successor's, assign 's or Affiliate 's efforts to obtain from any governmental authority or any other person 
or entity any environmental impact review, permit, entitlement, apprcival, authorization or other rights necessary or 
convenient in connection with Tenant's Project Facilities, access rights;and/or :rransmission Facilities. Upon request, 

., Owner shall promptly, and without demanding additional consideration, execute, and, if appropriate, cause to be 
acknowledged and publicly recorded, ll!lY map, application, document or instrument that is reasonably requested by 
Tenant, its permitted successor, assign or Affiliate. Without limiting the generality of the prior portion of this 
paragraph, Owner shall (a) if requested by Tenant or its permitted suc;ces~or, assign or Affiliate, support such 
application· by filing a letter with the approp:iatc::·governmental authority ,in -a fonn reasonably satisfactory to Tc!iauc 
or ~ts permitted successor, as~ign ,:>r A.ffi!;ate, and (b) not opp~se, in aP),,way, whether directly or indir,?ctly, any such 
valid, accurate application or approval at any administrative, judicial or legislative level. Tenant shall indemnify and 
hold Owner hannless with respect to any such application. 

16.9 Relationship. Neither this Agreement nor any other.agreements or transactions contemplated in this 
Agreement shall in any respect be interpreted as making the Parties partners or participants in a joint venture, or as 
creating any partnership, joint venture, association or other relationship· between the Parties other than that of landlord 
and tenant; and the Parties shall not make any contrary assertion, contention, claim or counterclaim in any action, suit 
or other proceeding involving either Owner and/or Tenant or the subject matter of this Agreement 

16.10 Condemnation. If all or part of the Property is proposed to be taken as a result of any action or 
proceeding in eminent domain, or is proposed to be transferred in lieu of condemnation to any authority entitled to 
exercise the power of eminent domain (collectively, a "Taking"), Owner shall provide Tenant with reasonable 
advance notice of any impending proceeding or meeting related to such Taking and shall not without the written 
consent of Tenant settle with the Taking authority or agree to compensation for such Taking. This Agreement shall 
terminate as to any portion of the Property so condemned or taken (except in the case of a temporary Taking after the 
duration of which Tenant desires to continue the Agreement, and the Lease Term shall be extended, in such event, by 
the duration of such temporary Taking). Subject to any applicable law or regulation, if any, any award or other 
compensation ("Award") payable as a consequence of such Taking shall be paid as follows: 

16.10.1 Owner shall first receive the value of Owner's fee interest in the Property, valued as if no 
Project Facilities existed on the Property; 

16.10.2 Tenant next shall receive: (A) the value of the Project Facilities installed on the Property; 
(B) any other compensation or benefits payable by law as a consequence of the loss or interruption of Tenant's 
business and the other costs and expenses incurred by Tenant as consequence of the Taking; and (C) the 
remaining present value of Tenant's interest in the Property ( determined at the time of the Taking), including 
the value of Tenant's interests under this Agreement; 
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16.10.3 Owner next shall receive, taking into account the leasehold and easement estates created 
by this Agreement, the estimated amounts that would have been paid by Tenant under this Agreement; and 

16.10.4 Owner next shall receive any remainder of the Award. 

16.11 Captions. The captions used in this Agreement are for convenience only and have no effect on the 
meaning of the provisions of this Agreement. 

16.12 Joint and Several Liability. The obligations under this Agreement imposed upon Owner are joint 
and several obligations of the individuals or entities comprising Owner. 

16.13 Force Majeure. If performance of this Agreement or of any obligation under this Agreement is 
prevented or substantially restricted or interfered with by an event of"Force Majeure" (defined below), the affected 
Party, upon giving notice to the other Party, is excused from such performance to the extent of and for the duration of 
such prevention, restriction or interference and the Lease Term shall be extended for the duration of the Force Majeure 
event; provided however nothing in this paragraph relieves Tenant of its obligations to pay Development Rent, 
Production Rent or other monetary obligations payable to Owner pursuant to this Agreement. The affected Party shall 
use reasonable efforts to avoid or remove such causes of nonperformance, and shall resume performance under this 
Agreement whenever such causes are removed. "Force Majeure" means flood, drought, earthquake, storm, fire, 
tornado, lightning, windstorm, unusually inclement weather or other natural catastrophe; acts of God, casualty or 
accident; war, sabotage, vandalism, the unauthorized cutting of power, transmission or other lines, wires or cables to 
any of the improvements of the Project Facilities, civil strife or other violence; strikes or labor disputes; any law, 
order) proclamation, regulation, ordinance, action, demand or requirement of any government agency or utility; a 
Regulatory Suspension (defined below); litigation challenging the validity or content of any permit -or approval 
nece~sary for the construction or operation of the Project; litigation by Owner, nearby landowners or third party 
interest groups challenging the validity or content of this Agreement or any aspect of the Project; or any other act or 
condition beyond the reasonable ,controi of a Party. A "Regulatory Suspension" means .the applicatio~ .of any local, 
state or federal !a,-,, order. ~ni~ or regulation th::it re:mlts :n the tl~lay, interruption, orsuspen£k>n of the: (i) construction 
of the Project; or (ii) transmission, production or sale of electricity from the Project. 

16.14 Release of Dower. Jannis K. White, spouse of Owner, joins in the execution of this Agreement 
solely (a) to release all rights of dower in the Property and (b) to agree to release all rights of do,ver in connection 
with any Additional Easement, Stand Alone Easement or other easement or right contemplated by the terms hereof. 

(signatures appear on following page) 
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The Parties have caused this Agreement to be executed and delivered by their duly authorized 
representatives as of the Effective Date. 

OWNER 

::NZILKIM W~ hvwEK 
PRINTNAME:J)eo :i:~ I l<·,l'Y\ W¼ 

SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse's interest in the Property 
and this Agreement: 
JANNIS K. WHJTE 

By~l(A4 
Pru ~~AME:_JCU'\()\$ }(_ L.,_)~-Q_ 

TENANT: 

::,HWOOD/iif~ 
PRINT NAME: --l-'-id~,c~,,,~k=41,_J~ l{~c'-'I_, oc.,..r ___ _ . ~ // 
PRINT TITLE: __ ..:....~_le-L:.....=__,_~_V-<.S-'---".l'-Cei....::.._~l=--7'----

OWNER 
GRADY O. WHlTE 

By j;~ ~ 
r•rnrN•M•• f,,.r,,.._ RJ W/2,'f e 

OWNER 
SANDRA BENNETT WIDTE 
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EXHIBIT A 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky, containing 119.16 acres, more or less: 

• As described in Deed Book 77 at Page 213, said deed recorded on Mar 2, 1978, consisting of 119 .16 acres, 
more or less, also known as Parcel ID 38-15, as depicted in the map on the following page: 

Cl.&NH TRACT I 
Said tract of land is aitua t ed about ei&ht •ilet north
eeat fro• lhe town oL K,, ~tova on the Federal HLRh way 
~:

1
\do~~~ fcom X.uttl\.'• t.o f;- edonia. ■ nd i1 bounded 41 

&EClNMlNC ~t a • to ne in lhe Old fr tdonia a"d Kuttav• 
Road; running t hence wlth ••id r oa d /I. 31 e. 61, po l e, 
co t tt.a k c (~T 1tOll1!:} t11 ■aid rod~. ao.d tnmed{•ce L y 
east o( the •• •d f<1dera l High w1y; thrnt" 11. 83- 1/2 11 
21 0 2/~ po l es to• stone ic the original tin~ ~f su r : 
Y(!Y• vlu.c e oak an d 1 os511.frae n , polnt.ers: : e.l1ont" o v ll: h 
&aid o ri ginal line S. JI \I, 77 po l e • to a .cone, .,0 tnu t 
pointer: co r ner to G•rnef'; thenc• $. 86 IL zt• pole-.- to 
the begannlng. eoutoiTii~g 84 .)1 aerea. 
F.rC8PTf.O fro rJ ch c foreg••ios i • 1.35 •tres o ( 1,.,1,1 vldch 
wu_. ron~i:yed to Doug Phe l p• at u >i: lly Deed re~orde ~ 
B-31-81 LJ1 o,~d Book 83, Page )68, :ibove sold o rfic o . 

C~r.NN TRACT II 
A Cer~a-t,n tract• p-i" ct' or pare:.?l uf.land lyina and 
bei11g ,.n Lyon County. Krntuclty on the v ee.t e(de 3 f the 
fred ~n, •-Kuttav~ hl~b v Jy No. 93, bovn~ed and de1cribPd 
•• folio•.,,: :. • 
Bt::;t Ull l NG ., a ~C.Pke or tlOI\C. on U P! V4!.-9t ,Q (d" r,f- ·••d 
b,~hvo ~ , cornet to lho ••id H,V, fJlc:nr.; Lhtnt; Jlth 
•"d Kigh wa 1• :10. 93, II, ll E, 12 polea en d 15 fcPt coo 
•l•kc o.- •lo1,1c , corner to He a. rorlj thcn ctt v i th id; 1 ine 
II,, 7ff-3_14 II. 56 - J /2 poles to • stok • near • pon~1 
Lhcnc~ I, . 24-l/' £, 1,-)//, polet; then<<! N. 74 4. 13) 
pole• to • •t.ak..,: t henc " $. ll u, c.o J poles to 4 

~ tont 1 curncr t 4' •aid C l .. nn: th•nce s. 83-1/1 E. 
205-t/2 poles <o lhe b•il nn l ng, contalni n a .37, 1 acre_s 
m.oro oc lc11. ' 

CLE tlN TRACT It 1: 
A _enc t1it'I trlnngu l at'. shaped tract or p:arc-,d 0 1 lA ud 
ly1. na o_a thr nortt1~e•t aide o f H.igh v 1y U.S. 64 1 ob1\\ll 
four 01le1 1ou,h v est o ( Fredon i a, in Lyon Co unty Xe"-
cu~lr.y, boundod and dearibcd u f<> l lowo: ' 
~ald t "Cact t, bou11ded hy Hi9h"'•Y u.c. 64 1, Lh 4! tat, d$ 
for•erl y ownc-d by Cb.tr le, lL· Drocka.eyer 1 Ji, • oov knovn 
3.C Q::•rteroov• propecty ond. &.he ••otd Kutt•v ■ -fr,idonia 
Rnad (tho l a nd• of f.,f. Cl eti 11 , et u), 

Be~na the 1ame property that va1 conve,ed to D • 1 k 
Wh1te et • l by Deed (r o■ tugen, F. Clenn et ut,xnr.;Ated 

Sep cuber 17, 19H, reco rded in Deod Book 71 , P•c• 657, 
I.yon C~unty Cou ~ t C la rk'• Office. A loo by De ed ho■ 
Jack H1 l l {~.n et ux co Oenc il Ki• Whit • and Grady Wh ite 
recorded .J2-~1-77 io Deed Doo o 17, P1ga · 213 ( a ad by 
~~i • De ed lLa a nd Crady White o v n 1 1/2 undivided 
1nt•re.st each) , 
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EXHIBITB 

Liens and Third Party Rights 

None. 
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EXHIBITC 

Memorandum of Solar Energy Lease and Easement Agreement 

[full document begins on following page] 
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MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

THE STATE OF KENTUCKY 

COUNTY OF LYON 

§ 
§ 
§ 

KNOW ALL PERSONS BY THESE PRESENTS: 

THIS MEMORANDUM OF SOLAR ENERGY LEASE 1; . EASEMENT AGREEMENT (this 
"Memorandum") is made, dated and effective as of ~v<t , 2017 (the "Effective Date"), 
between Denzil Kim White, a married person as to his sole and sep ·nte property with spouse joining for the sole 
purpose of disclaiming their interest in the Agreement and the Property, and Grady 0. White and Sandra B. White, 
a married couple, (collectively "Owner"), and Ashwood Solar I, LLC ("Tenant"), with regards to the following: 

I. §olar Agreement. Owner and Tenant entered into that certain Solar Energy Lease and Easement 
Agreement of the same date as this Memorandum (the "Agreement"), which affects the real property located in Lyon 
County, State of. Kentucky, as more particularly described in Exhibit A attach.ed to this Memorandum (the 
"Property"). Capitalized terms used, but not defined, in this Memorandum have the meaning given them in the 
Aerec~ent 

2. · Grant of Rights. The Agreement grants Tenant an exclusive leasehold interest in the Property, and 
grants ( or will grant) to Tenant the easements specified; such leasehold and easement rights include, without limitation, 
(a) the exclusive right to access, relocate and maintain Project Facilities located on the Property; (b) the exclusive 
right to use the Property for converting solar energy into electr ical energy and collecting and transmitting the electrical 
energy so converted; (c) an exclusive easement to capture, use and convert the unobstructed solar resources over and 
across the Property; (e) an easement and right to prevent measurable diminishment in output due to obstruction of the 
sunlight across the Property; (0 the right to subjacent and lateral support for the Project Facilities; and (g) the right to 
undertake any other activities necessary to accomplish the purposes of the Agreement. The Agreement also prohibits 
Owner from engaging in any activity on the Property that might cause a decrease in the output or efficiency of any of 
the Project Facilities. The Agreement gives Tenant the right to remove any obstructions to the light that materially 
and adversely affect its operations if this covenant is violated. The Agreement obligates Owner to undertake 
reasonable efforts to prevent, or failing that, to minimize, the introduction of continuous dust onto the Project 
Facilities. Pursuant to Section 10.3 of the Agreement, Tenant shall further have the right to restrict the rights of parties 
acquiring subsequent rights in oil, gas and minerals, whether located at the surface or subsurface. The Agreement 
also provides that if Tenant desires to obtain additional easements on real property owned by Owner that is adjacent 
to the Property in conjunction with and for purposes incidental to Tenant's use of the Property, then upon request of 
Tenant, Owner shall grant the additional easements to Tenant ( or to any third party designated by Tenant that has a 
contract with Tenant concerning the operations at the Property), provided that (x) Tenant ( or, if applicable, the third 
party) shall pay Tenant a reasonable fee agreed upon by the parties in advance and (y) Owner is not prohibited by any 
contracts now existing that would prohibit or adversely affect the ability to use the additional easements. 

3. Term. The Agreement is for an initial Development Term ofup to five (5) years, a subsequent 
Construction Term of up to twelve (12) months, a subsequent Construction Extension Tenn of up to twelve (12) 
months, a subsequent Production Tenn of up to thirty (30) years, and two subsequent Extended Production Terms 
of up to five (5) years each. The easements granted pursuant to the Agreement are for a term coterminous with the 
Agreement. 



4. Rights of Mortgagees. Pursuant to the Agreement, any Mortgagee of Tenant or Tenant's assignees 
has certain rights regarding notice and right to cure any default of Tenant under the Agreement, and the right to take 
possession of the Property, and to acquire the leasehold estate by foreclosure, as well as other rights as set forth in the 
Agreement. 

5. Assignment. Tenant's rights and obligations under the Agreement are assignable without Owner's 
prior written consent provided that such assignment is in furtherance of the provisions of the development of the Solar 
Energy Project contemplated by the Agreement. 

6. Non-Interference and Setbacks. To the extent pennitted by law, Owner waives any and all setbacks 
and setback requirements, whether imposed by applicable law or by any person or entity, including any setback 
requirements described in the zoning ordinance of the County or in any governmental entitlement or permit issued, to 
Tenant, such sublessee or such Affiliate, regardless of when such permit is issued. Owner agrees not to engage 
in any activity that might cause a decrease in the output or efficiency of any Project Facilities without the prior written 
consent of Tenant. Owner shall not utilize the surface of the Property to explore for, develop, or produce oil, gas, or 
other minerals from the Mineral Estate underlying the Property nor enter into any agreement permitting a third party 
to utilize the surface of the Property to explore for, develop, or produce, oil, gas or other minerals from the Mineral 
Estate underlying the Property. Tenant has the right to the quiet use and enjoyment of the Property in accordance with 
and subject to the terms of the Agreement, without any interference of any kind by Owner or any person claiming 
through Owner. 

7. No Liens: Subordination. The Agreement provides that Owner shall not, without the prior writteµ 
consent of Tenant, create or permit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 
trust, security interests, licenses or other exceptions with respect to the Property or any part of the Property. Any such • 
right granted without Tenant's consent is void ab initio. The Agreement provides that from and !lfter its Effective. 
Date, any right, title or interest created by Owner in favor of or granted to any third party is subject and subordinate 
to (i) the Agreemem and all of Tenant's rights, title and interests created under the Agreement, including any and.all, 
d"cuments ~xeccted or to be executed by Md between Tenant and Owner in connection with this Agreem'!nt, (ii) any 
lien of any lender of Tenant's then in existence on the leasehold estate created by the Agreement, and (iii) Tenant's 
right to· create a lien in favor of any lender of Tenant. 

8. Agreement Controls. This Memorandum does not supersede, modify, amend or otherwise change 
the terms, conditions or covenants of the Agreement, and Owner and Tenant executed and are publicly recording this 
Memorandum solely for the purpose of providing constructive notice of the Agreement and Tenant's rights under the 
Agreement. The terms, conditions and covenants of the Agreement are incorporated in this Memorandum by reference 
as though fully set forth in this Agreement. 

9. No Ownership. Pursuant to the Agreement, Owner has no ownership, lien, security or other interest 
in any Project Facilities installed on the Property, or any profits derived from the Project Facilities installed on the 
Property, and Tenant may remove any or all Project Facilities at any time. 

10. Release of Dower. Jannis K. White, spouse of Owner, joins in the execution of the Agreement 
solely (a) to release all rights of dower in the Property and (b) to agree to release all rights of dower in connection 
with any Additional Easement, Stand Alone Easement or other easement or right contemplated by the terms hereof 

11. Counterparts. This Memorandum may be executed in counterparts, each of which is deemed an 
original and all of which when taken together constitute one and the same document. 

IN WITNESS WHEREOF, the Owner and Tenant have executed this Memorandum to be effective as of the date first 
written above. 

(signatures appear on following pages] 
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THE STATE OF KENTUCKY 

COUNTY OF LYON 

OWNER: ::•UIKI~ ~ 
PRINT NAME: J)ea,1- K,rn \JJ'\.(,+t 

§ 
§ 
§ 

This instrument was acknowledged before me on this _J_ day of ~ eb 
White a resident of the State of Kentucky. 

, 2017 by Denzil Kim 

[SEAL] 
~~!,3•~ 

Notary Public State of-'-JG""'~::::i-- ---- -

My commission expir~s: '1 · 2B · f 6 
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THE STATE OF KENTUCKY 

COUNTY OF LYON 

SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse' s interest in the Property and this 
Agreement: 
Jannis K. White 

§ 
§ 
§ 

This instrument was acknowledged before me on this j_ day of ..... h_<lQ~~- - ~• 2017 by Jannis K. White 
a resident of the State of Kentucky. 

[SEAL) 

~~C,,C-"""--'----- -

Notary Public State of K.e? 
1\1y commis:;ion expires: L-/ e;,)S · I B 
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THE STATE OF KENTUCKY 

COUNTY OF LYON 

§ 
§ 
§ 

This instrument was acknowledged before me on this _(_ day of ~--'----'b=---------' 2017 by Grady 0 . White 
a resident of the State of Kentucky. 

[SEAL] Ss~~Deyb, 5fOq'7~ 
Notary Public State of_.t..:1 ~=..::=z.... _ _ ___ _ 

My commission expires: Lj · q 5 · I 8 
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THE STA TE OF KENTUCKY 

COUNTY OF LYON 

OWNER: 
Sandra B. White 

§ 
§ 
§ 

This instrument was acknowledged before me on this J_ day of_Feh _ _.L.= __ _,. 2017 by Sandra B. White 

a resident of the State of Kentucky. 

[SEAL] 
,~~51oa,'1 

Notary Public State of_ ~ ~---

My commission expires:i/ · c:(B · / 8 
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TENANT: 

Ashwood Solar I, L½cf ~ 

By: JI~ ~ 
PRlN~. NAMB: - ~..-1,-Jr-;----rrr-llrrr!t,-~----

lf 1 /J 
PRINT T ITLE: lt'.LC-e f:r~Std..PVI T 

THE STATE OF TEXAS § 

§ COUNTY OF TRAVIS § 

A . The foregoing instrument was ack1!_owlcdgcd before me this~ day of U,!JI L lC~, 2017, by 
J'-1W-J(U / J:li!h_:- _ , .Vii/, J1~"1&M t of Ashwood Sola, I, LLC, , Dolawa,c li<nited I fobili1 y company, on behalTorsaictcompany. 

(SEAL] 

,,1I\J'!t1,, CATHERINE cox 
,, -1'-• "'"<9.-:. f T S'~.1{ ....... ,(.;~ Notary Public, State o exa& ''<• •.?>-

~0.i. ,:.:.§ Comm. Expires 06-16-2019 
~ .,;.:. .... :.,,'-tf'_,: 24591138 ~;," of',·,,,, Notary ID 1 

''""' 

~ v~0M........,,. -~ ---
Notary Public State of ~tf.. ~ 

-:------
My cr,mmis~ion expires: ~ ~ { ~ - / tj 
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This Instrument Prepared By: 

,, _ __s:) 
Kris Brandenburg, Esq. 
Thompson Hine LLP 
312 Walnut Street 
Suite 1400 
Cincinnati, Ohio 45202 
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Exhibit A to 
MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky, containing 119.16 acres, more or less: 

• As described in Deed Book 77 at Page 213, said deed recorded on Mar 2, 1978, consisting of 119.16 acres, 
more or less, also known as Parcel ID 38- 15, as depicted in the map on the following page: 

Said tract of 
e• ■ t fro• the 
leadiag fro■ 
fo I lows: 

GLENN TJtt,CT I 
land ia 1itu1ted about eight ~il•• north· 
tovn of Kut ta va on the Federal Righwey 
tutt ■ va to fTedonia, end i• bounded •• 

.BF.CI.NNINC llt e. ,tone }n the Old t'redoni , ""d .:.utt•wa 
Roa d , tunning tbonc e 111th ••Id r oad N. 31 E. 61, pole• ~=•• ,c.ako (~r •ton~) in ••ld rond, and ln111edi1tctly 

t of the oatd Federal ll!gh 11•~·; thenc~ N. 83- 1/ 2 \/ 
210-2/J pol•• to• ltono i • the o riginal t i ne ~f au,: 
v u y, vh1._tt': . Ullk. a~d 1a&.1arroc n, poi11t.e ... ,;; tl1onc e vi.th 
•,,~d or,gtna l itna. S . 11 W. 77 polo , to ,K tconc volnur 
pointer: c:o rner· t.o C~r';'e.r; thence S . 06 E.. Zl4 p'otea to 
the bcg1n1, ing, co~t• t nJng a,.s, AC ICC. 
EXCEPTED fro■ the Curc,goiog Ir I.JS ac,e~ of I And vhlch 
"' 14 ' c:>nvoyed to Ooun Phclp11 e t ux by Ol!ad rec<1rd,.,t 
tl-Jl-8 J in D~ed llOok 83, Pag~ .368, abo v e said ofrice . 

CLtllll TUCT I I 
A ~•r~•tft tYact, pl~c~ or parcel of land tying and 
b 11n1 •.n L~on County.' lCtn lucky on tht veat , td" :,t the 
Fre !o n1 0-Kvt tawa H,gbvoy No . 93, bounded anJ de sc ribed 
• • follo,., ,: 
M.~C:ltOHtl<: a t 4 rta ltr 0 1 atone on th~ w:-•t a id e cf ,uld 
h 'hw•!• cur T1cr to ,h • i.: ~.t'. Glenn; thenct vi th 
• • J II• I!: h" I 1 !lo• 9) , N. ) I ! . 12. )1 o lt • • n d I 5 f c; r t c, o 
sto~c or- • to.nc , coruer to Heorod • c hance vltli h. l" 
H 1 R l ' 4 ''ij ~ ~ ~ / '1 l ' i ~ \ n e h N • _.\,,, • ~o us to• •t • k~ 11 ..: .ir • punW 
t e nce . 74-J/~ C. 6 - 3/! pol.,.,; tl,en<e N. 711 ~- l)S 
pol,., to,. a.c•-'tl c h c n< t- s. -31 \I )O l pole.; to a 
acor,e. cor,, er tt ,aid Clcnni r he nce s. $3-1/2 E. 
20S- I/~ vol •• t o t h• b~z i nnlng, c<1 r11ainin3 3/ .l arru 
niore or 1c•aa , • 

CUii~ TlACT Lt 1: 
A cr r lRi1 tri •nr.u l ■ r ah~pod tr~1<t or par re: 1 0 r IAad 
l 7in1 ,o.o the• northvo1t &i,dc of Ki.ghvay u. s . 64 l aboul 
four 0 1l e1 1outhue:s1 o f Fred"onit1, in f..yc,n County lCc.f\ -
t u~ \: y , bound~d ond ducdb<d u follo we : ' 
S.t.&d lt'1l Cl tc \ound"d lty Iii ch way U.S . 6ld, the. l•n4s 
for .. a t ly ovned by Chor le• H.· Broclc.rtc:ye r, Jr. 1 now koovn 
•• Q~~rtenaous property nnd • th-: 0 01d k u tt a vn- rr.,dort in 
R .. d (the lands of E.t' . Oltnn. et ,,,.). 

::t"' the ,aee propec-ty that vaa co.,vey1d to !>onr.i l lC, 
te et •I by Ooed fro■ !ucene F. Clenn ct •~ dated 

September 17, 1975, cecorded in Oeed Book 11, P•g• 657, 
Lyon C~uoty Court CleTk '• Office. Alto ~, Deed fro■ 
Jtck K1 lllken et uK to Denzil Kin White and Grady Whlte 
••~ordod d2- 11 -77 ln De ed lloo k 71, Page 213 (and by 
this Deed Kim end Grady White own • 1/2 undivided 
int.rut each). 
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Lease No. 3 

FIRST AMENDMENT TO SOLAR ENERGY LEASE AND EASEMENT AGREEMENT  
 

THIS FIRST AMENDMENT TO SOLAR ENERGY LEASE AND EASEMENT AGREEMENT (this 
“Amendment”) is made, dated effective as of February 9, 2022 (the “Effective Date”), by and between 
Denzil Kim White, a married person as to his sole and separate property, also known as Denzil K. White 
and Kim White and Grady O. White, a married person and his spouse, Sandra B. White aka Sandra White 
aka Sandra Bennitt White  (collectively, together with its transferees, successors and assigns, "Owner"), 
and Ashwood Solar I, LLC, a Delaware limited liability company (together with its transferees, successors 
and assigns, "Grantee"), and in connection herewith, Owner and Grantee agree, covenant and contract as 
set forth in this Amendment. Owner and Grantee may sometimes be referred to collectively, as the 
“Parties.” 

WITNESSETH: 

WHEREAS, Grantee and Owner are parties to that certain Solar Energy Lease and Easement 
Agreement dated February 9, 2017, as evidenced by that certain Memorandum of Solar Energy Lease and 
Easement Agreement recorded February 28, 2017, as Misc. Bk 26, Page 645,  in the Official Public Records 
of Lyon County, Kentucky (collectively, the “Agreement”), as such property is more particularly described 
in Exhibit A hereto. 
 

WHEREAS, Grantee and Owner desire to amend the Agreement to extend the Development Term 
and provide for payment for the additional year of the Development Term as provided below. 
 

NOW THEREFORE, in consideration of the mutual covenants contained herein and other good 
and valuable consideration the receipt and sufficiency of which is hereby acknowledged, Grantee and 
Owner hereby agree that the Agreement shall be amended as follows: 
 

1. Recitals. The foregoing recitals are hereby incorporated herein by this reference. 

2. Development Term. Grantee has requested and Owner has agreed to extend the 
Development Term for one (1) year.  Therefore,  Section 4.1 of the Agreement is hereby 
modified by deleting the reference to “five (5) years” and replacing it with “six (6) years”.  
All references in the Agreement to the Development Term shall mean a Development Term 
of six (6) years.  

3. Development Rent.  The Development Rent (per acre of the Property under the Lease) for 
the sixth year is hereby   
 

4. Tenant’s Right to Terminate. The following sentences are hereby added to the end of 
Section 13.1: 

 
“Notwithstanding the foregoing, if Tenant partially terminates this Agreement 
as to a portion of the Property such that the released portion of the Property no 
longer has access to a road, water well (if applicable) or utility services, Tenant 
shall provide Owner appropriate easements upon the retained portion of the 
Property to provide such road access, water well access or utility service, as 
applicable, that are reasonably necessary to allow Owner to use the released 
portion of the Property as it was used on the Effective Date; provided that Tenant 
shall not be required to install roads, water wells or utility facilities on or to the 
released parcel. Further, if Tenant elects to partially release any portion of the 
Property such release must contain at least 10 contiguous acres of Property 
unless otherwise agreed to in writing by Owner.” 

-



Lease No. 3 

5. Recording.  Owner and Grantee agree that Grantee may execute (solely, without the 
joinder of Owner) a Memorandum of this Amendment in the form attached hereto as 
Exhibit B and record same in the real property records in the County in which the Property 
is located. 

6. Ratification.  Except as set forth in this Amendment, all of the terms, covenants, and 
conditions of the Agreement and all the rights and obligations of Owner and Grantee 
thereunder, shall remain in full force and effect, and are not otherwise altered, amended, 
revised, or changed. 

7. Counterparts and Electronic Signatures.  This Amendment may be executed in 
counterparts, each of which shall be an original and all of which counterparts taken together 
shall constitute one and the same agreement. The Parties agree that this Agreement may be 
executed by electronic signature as provided in this section. 

 
 

[Signature pages to follow] 
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IN WIT ESS WHEREOF, the parties hereto having due authorization on behalf of their 
respective entities have executed this Amend ent as of the day and year set forth above. 

Owner: 

zil irn White also known 

te /) /7 

~<P~ 
Grady 0 . White 

Joined by: 

nnis K. White aka Janise White aka Janice White aka Janice Kelma White 

Grantee: 

0 DocuSigned by: ::•w••L~=~ mited liability company 

ame: _ _ _ _________ _ 
Title: _ _ _________ _ 
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Exhibit A  
Legal Description 

 
 

[SEE ATTACHED] 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  



Exhibit A to 
MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky, containing 119.16 acres, more or less: 

• As described in Deed Book 77 at Page 213, said deed recorded on Mar 2, 1978, consisting of 119.16 acres, more or less, also known as Parcel ID 38-15, as depicted in the map on the following page: 

CLEll~ TRACT LII: 
A ~tl 11 1in t r ia n gu l ar- •h~po.d tract o r par ~e. l 0 ; l~ t1d ly, n11 o_n l hc ,nrch..,e•t ~ ide o f lllghwoy 11 , s. 61,l oboul four a1tes ,outhv~~t o f F~cdo,, ia . in Lyon counLy Kc~ t u~ky, bou"d~ d and d~~eribc~ A• fgl\ o v a: • -S 6 ld t,act •• bound~d by Hi 8 h~ay U,S , &£1, thr. l•nds for111c.rly O\lt\Cd by Charll!..11 ll. ·· aro c~rr.c: y e r, Jr. 1 00"' knQvn .1 11 Q~;e..c l ermou!I 11rop e r-t 'j .a nd the ''Old Kut ta \tn - Fc-, 1do ni 11 Ro«d (the land• of f, ,F. Cl•nu, e t ux). 

::~ng the $4Me property that weH conveyed to D~n~il K. 1te et al by Deed from Euge11e F. Glenn et ux dated 

Septe mbe .,- 17, 1975, recorded in Deed Book 71, hge 657, Lyon C~uo~y Cou..-t Clerk'• Office. Also by Deed fro• Jack HLll1kan et ux to Den&il Kim White and Grady White re~orded ,12-12-77 in D"ed Book 77, Page 213 (and by ~bis Deed Kim and Grady White own~ 1/2 undivided 1ntere11t each) .. 
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Exhibit B  
Memorandum 

 
 
[SEE ATTACHED] 
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This Document was Prepared by 
and when Recorded, Return to: 
 
RWE Renewables Americas, LLC 
Attn:  Legal Department/ Ashwood Solar  
701 Brazos Street, Suite 1400 
Austin, Texas  78701 
 

 
 
 

MEMORANDUM OF FIRST AMENDMENT TO SOLAR ENERGY LEASE  
AND EASEMENT AGREEMENT 

 
THE STATE OF KENTUCKY  
 
COUNTY OF LYON 
 
 THIS MEMORANDUM OF FIRST AMENDMENT TO SOLAR ENERGY LEASE  
AND EASEMENT AGREEMENT (the “Memorandum”)  is made, dated and effective as of February 9, 
2022 (the “Effective Date”) by Ashwood Solar I, LLC, a Delaware limited liability company 
(“Grantee”). Owner (as defined below), has given permission to Grantee to sign and record this 
Memorandum without Owner’s joinder.  
 

WHEREAS, Grantee and Denzil Kim White, a married person as to his sole and separate property 
and Grady O. White, a married person as to his sole and separate property and his spouse, Sandra B. 
White aka Sandra White aka Sandra Bennitt White  (collectively, “Owner”) are parties to that certain Solar 
Energy Lease and Easement Agreement dated February 9, 2017, as evidenced by that certain Memorandum 
of Solar Energy Lease and Easement Agreement recorded February 28, 2017, as Misc. Bk 26, Page 645,  
in the Official Public Records of Lyon County, Kentucky (collectively, the “Original Agreement”), as 
such property is more particularly described in Exhibit A attached hereto. 

 
WHEREAS, Grantee and Owner executed a First Amendment to Solar Energy Lease and Easement 

Agreement (the “Amendment”), dated effective as of February 9, 2022, whereby the Agreement was 
amended to extend the Development Term and provide for payment for the additional year of the 
Development Term. This Memorandum is being filed of record to evidence that the initial Development 
Term has been extended for one (1) year.  The Development Term under the Agreement now expires on or 
before February 9, 2023.  The Original Agreement and the First Amendment are hereby collectively referred 
to as the “Agreement”). 

 
This Memorandum does not supersede, modify, amend or otherwise change the terms, conditions 

or covenants of the Agreement.  This Memorandum is being executed and publicly recorded solely for the 
purpose of providing constructive notice of the extension of Tenant’s rights under the Agreement.   

 
This Memorandum is being executed solely by Grantee and recorded in the in the real property 

records in the County in which the Property is located with the permission of Owner pursuant to Section 5 
of the Agreement.  
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Ashwood Solar I, LLC, a Delaware limited liability company 
 
By:_______________________________ 
Name:  ___________________________ 
Title: _____________________________ 
 
 
 
 

ACKNOWLEDGMENT 
 
STATE OF ______________  )  

  ) SS.  
COUNTY OF ____________  )  
 
Personally came before me this ____ day of February, 2022, by ___________________ the 
__________________ of  Ashwood Solar I, LLC, a Delaware limited liability company, who executed 
the foregoing instrument, and acknowledged the same on behalf of Ashwood Solar I, LLC, a Delaware 
limited liability company.  
 
(S E A L) Name:   
 Notary Public, State of __________________ 
 My Commission Expires:   
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Exhibit A  
Legal Description 

 
 

[SEE ATTACHED] 
 
 

 
 



Exhibit A to 
MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky, containing 119.16 acres, more or less: 

• As described in Deed Book 77 at Page 213, said deed recorded on Mar 2, 1978, consisting of 119.16 acres, more or less, also known as Parcel ID 38-15, as depicted in the map on the following page: 

CLEll~ TRACT LII: 
A ~tl 11 1in t r ia n gu l ar- •h~po.d tract o r par ~e. l 0 ; l~ t1d ly, n11 o_n l hc ,nrch..,e•t ~ ide o f lllghwoy 11 , s. 61,l oboul four a1tes ,outhv~~t o f F~cdo,, ia . in Lyon counLy Kc~ t u~ky, bou"d~ d and d~~eribc~ A• fgl\ o v a: • -S 6 ld t,act •• bound~d by Hi 8 h~ay U,S , &£1, thr. l•nds for111c.rly O\lt\Cd by Charll!..11 ll. ·· aro c~rr.c: y e r, Jr. 1 00"' knQvn .1 11 Q~;e..c l ermou!I 11rop e r-t 'j .a nd the ''Old Kut ta \tn - Fc-, 1do ni 11 Ro«d (the land• of f, ,F. Cl•nu, e t ux). 

::~ng the $4Me property that weH conveyed to D~n~il K. 1te et al by Deed from Euge11e F. Glenn et ux dated 

Septe mbe .,- 17, 1975, recorded in Deed Book 71, hge 657, Lyon C~uo~y Cou..-t Clerk'• Office. Also by Deed fro• Jack HLll1kan et ux to Den&il Kim White and Grady White re~orded ,12-12-77 in D"ed Book 77, Page 213 (and by ~bis Deed Kim and Grady White own~ 1/2 undivided 1ntere11t each) .. 
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Solar Energy Lease and Easement Agreement 

This Solar Energy Lease and Easement Agreement ("Agreement") is effective on the date identified in the 
Basic Terms Summary below as the Effective Date ("Effective Date") between the person or entity identified in the 
Basic Terms Summary below as the Owner ("Owner") and the entity identified in the Basic Terms Summary below 
as Tenant ("Tenant"). Owner and Tenant may be referred to individually as a "Party" and collectively as the 
"Parties". The Basic Terms Summary below contains a brief summary of some of the provisions of this Agreement, 
and the provisions mentioned in the Basic Tenns Summary are more specifically defined in other portions of this 
Agreement. Capitalized tenns are specifically defined in this Agreement. 

Effective Date: 

Owner: 

Owner's Address: 

Tenant: 

Tenant's Address: 

Property: 

Development Rent: 

Basic Terms Summary 

Denzil Kim White and Jannis K. White 

P.O. Box 693 
Eddyville, KY 42038 

Ashwood Solar I, LLC, a Delaware limited liability company 

I 105 Navasota Street 
Austin, Texas 78702 

Approximately 85.37 acres of land in Lyon County, State of Kentucky as legally 
described in or as depicted on Exhibit A attached to this Agreement. 

Tenant will pay Ow'ler the Development Rent equal to the amounts shown in the tables 
below per year during each year of the Development Tenn, the Construction Term, and 
the Construction Extension Tenn. The manner of payment of such amount is more 
specifically described in Section 5 of this Agreement. 

Year of Development Term Development Rent 
(per acre of the Property under 

lease 

2 
3 
4 
5 

Year of Construction Development Rent 
(per acre of the Property under 

Construction Term 
Construction Extension Tenn 



Production Rent Tenant will pay Owner the Production Rent equal to the amounts shown in the tables 
below per year during each year of the Production Tenn, the First Extended Production 
Tenn and the Second Extended Production Tenn. The manner of payment of such 
amounts and the conditions under which such payments will be made are more 
specifically described in Section 5 of this Agreement. 

Year of Production Term 

1-5 
6-10 
11-15 
16-20 
21-25 
26-30 

Year of First Extended 
Production Term 

1-5 

Year of Second Extended 
Production Term 

1-5 

Production Rent 
(per acre of the Property under 

lease 

Production Rent 
(per acre of the Property under 

lease) 

Production Rent 
(per acre of the Property under 

lease 

Development Term: The duration of the Development Term will be up to five (5) years following the 
Effective Date, as more specifically described in Section 4 of this Agreement. The 
payment for year I through year 3 of the Development Term will be paid as an up front, 
lump-sum payment amount of $30/acre. 

Construction Term: The duration of the Construction Tenn, if it occurs, will be up to twelve (12) months 
following the Construction Commencement Date, as more specifically described in 
Section 4 of this Agreement. 

Construction The duration of the Construction Extension Term, ifit occurs, will be up to twelve (12) 
Extension Term: months following the expiration of the Construction Term, as more specifically 

described in Section 4 of this Agreement. 

Production Term: The Production Term, if it occurs, will last up to thirty (30) years following the 
Production Date, as more specifically described in Section 4 of this Agreement. 

Extended Production The duration of the First Extended Production Term, if it occurs, will be up to five (5) 
Term: years following the expiration of the Production Term, as more specifically described in 

Section 4 of this Agreement. The duration of the Second Extended Production Tenn, if 
it occurs, will be up to five (5) years following the expiration of the First Extended 
Production Tenn, as more specifically described in Section 4 of this Agreement. 

Owner is the owner of the Property described in the Basic Terms Summary above and more fully described 
in Exhibit A, attached to and made a part of this Agreement (the "Property"), together with all solar and air rights on 
or pe11aining to the Property and adjacent property owned by the Owner (the "Solar Rights"). The Parties agree to 

2 



use the amount of total acreage listed in the Basic Tenns Summary for purposes of calculating rent payments owed 
under this Agreement. Tenant may obtain a survey of the Property and may obtain a revised total acreage for the 
Property and/or a more specific legal description for the Property. Upon receipt of a revised total acreage for the 
Property based upon such a survey, the Parties agree to amend the total acreage included in the Basic Terms Summary, 
and adjust the next rent payment owed by Tenant to account for any additional rent payments owed or surplus in past 
rent payments paid, based upon an increase or decrease in the total acreage. Upon receipt of a more specific legal 
description for the Property, the Parties further agree to amend Exhibit A to this Agreement and Exhibit A of the 
memorandum of this Agreement to include such more particular legal description of the Property. Tenant wishes to 
conduct certain activities to assess the viability of the Property for solar energy development; if Tenant finds the 
Property is suitable for solar development it may develop a solar project on the Property as well as on other lands in 
the vicinity of the Property, as an integrated energy generating and delivery system (the "Project"). Tenant may 
construct and own multiple solar energy projects in the general vicinity of the Property which may or may not include 
the Property (collectively the "Solar Energy Projects"). 

IN CONSIDERATION OF THE AGREEMENTS, COVENANTS AND PROMISES set forth in this 
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
the Parties, the Parties agree to all of the provisions of this Agreement, including the Basic Terms Summary above. 

Section 1. Lease and Grant of Easements. Owner leases to Tenant the Property, and grants (or shall grant, 
as herein provided) to Tenant the easements specified in this Agreement, upon and subject to the terms and conditions 
in this Agreement. Tenant shall have the quiet use and enjoyment of the Property in accordance with and subject to 
the terms of this Agreement, without any interference of any kind by Owner or any person claiming through Owner. 

Section 2. Purpose and Scope of Agreement. This Agreement is for the uses set forth in the Agreement and 
Tenant has the exclusive right to use the Property for Solar Energy Purposes. "Solar Energy Purposes" means any 
and all uses associated with or related to converting solar energy into electrical energy, and collecting and transmitting 
that electrical energy, together with any and all activities related to such uses ("Project Activities"), including, without 
limitation: (a) determining the feasibility of solar energy conversion and other power generation on the Property, 
including conducting studies of solar activity, sunl ight, available solar resources, solar irmdiance, sunlight direction 
and other meteorological data, and conducting environmental studies (which may require the extraction of soil 
samples), habitat and species studies, interconnection studies, title examinations and surveys, and all other testing, 
studies or sampling that may be useful for developing, maintaining and operating the Project; (b) constructing, 
installing, using, replacing, relocating, repowering and removing from time to time, and maintaining and operating 
any or all of the following: (1) solar-powered electric generating facilities, including but not limited to modules, 
inverters, cables, foundations, panels, racks, mounting equipment and all necessary ancillary improvements and 
equipment providing support or otherwise associated with such facilities, including without limitation all photovoltaic 
solar power generating equipment or such other solar-powered generating equipment as determined in Tenant's 
commercially reasonable judgment should be used to capture and convert solar radiation to produce electricity (the 
"Solarpower Facilities"); (2) a line or lines of towers, with such wires and cables as from time to time are suspended 
above ground and/or underground wires and cables for transmitting electrical energy and/or for communication 
purposes, and all necessary and proper foundations, footings, cross-arms and other appliances and fixtures for use in 
connection with such towers, wires and cables, and also including without limitation electric transformers, energy 
storage facilities, and one or more substations or switching stations for electrical collection to increase the voltage, 
interconnect to a transmission line or lines, and meter electricity, together with the right to perform all other ancillary 
activities nonnally associated with such facilities as may be necessary or appropriate to service the Project, regardless 
where located ("Transmission Facilities"); (3) other facilities consisting of operations and maintenance buildings, 
equipment and storage yards for purposes of performing operations and maintenance services, together with the right 
to perform all other ancillary activities normally associated with such operations, including the installation of a well 
to provide water to such operations and maintenance buildings, as well as roads, control buildings, construction 
laydown and staging areas, and related facilities and equipment necessary and/or convenient for the construction, 
operation and maintenance of the Project on the Property or elsewhere ("Operational Facilities") (collectively, 
Solarpower Facilities, Transmission Facilities and Operational Facilities are referred to as "Project Facilities"); and 
(c) undertaking any other activities on the Property whether accomplished by Tenant or a third party authorized by 
Tenant, that Tenant reasonably determines are necessary, useful or appropriate to accomplish any of the above in this 
Section 2 of this Agreement. The rights granted to Tenant in this Agreement include, without limitation the following 
easements and related rights: 
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(i) the exclusive easement and right to erect, construct, reconstruct, replace, relocate, remove, operate, 
maintain and use the following from time to time, on, under, over and across the Property, in connection with 
Project Facilities, whether such Project Facilities are located on the Property or elsewhere on one or more 
Solar Energy Projects (in such locations as Tenant shall determine from time to time in the exercise of its 
sole discretion after notice to Owner): (a) Transmission Facilities; (b) Operational Facilities; and (c) with all 
necessary easements for such Transmission Facilities and Operational Facilities; 

(ii) an exclusive easement and right over and across the Property and any adjacent property owned by 
Owner but not subject to this Agreement for any audio, visual, view, light, shadow, noise, vibration, 
electromagnetic or other effect of any kind or nature whatsoever resulting, directly or indirectly, from the 
Project Activities, Project Facilities or the Solar Energy Projects, including but not limited to rights to cast 
shadows and reflect glare onto all of Owner's land including any adjoining land, from the Project Facilities 
and/or any and all other related facilities, wherever located; 

(iii) an exclusive easement and right to capture, use and convert the unobstructed solar resources over 
and across the Property and any adjacent property owned by Owner; any obstruction to the receipt of and 
access to sunlight throughout the entire area of the Prope1ty is prohibited, whether such obstruction is on the 
Property or Owner's property including any adjoining prope1ty; 

(iv) an exclusive easement and right for the installation, use, operation, maintenance, repair, replacement 
and removal of Project Facilities. 

(v) an easement and right on the Property and Owner's adjacent land to prevent measurable 
diminishment in output due to obstruction of the sunlight across the Property including but not limited to an 
easement right to trim, cut down and remove all trees (whether natural or cultivated), brush, vegetation and 
fire and electrical hazards now or later existing on the Property that might obstruct receipt of or access to 
sunlight throughout the Property or interfere with or endanger the Project Facilities or Tenant's operations, 
as determined by Tenant; 

(vi) the easement and right of subjacent and lateral support on the Property to whatever is necessary for 
the operation and maintenance of the Solar Energy Projects, including, without limitation, guy wires and 
supports;and 

(vii) the easement and right to undertake any such purposes or other activities, whether accomplished by 
Tenant or a third party authorized by Tenant, that Tenant determines are necessary, useful or appropriate to 
accomplish any of the purposes or uses set forth in this Agreement or that are compatible with such purposes 
or uses. 

The easement rights granted by Owner under this Agreement constitute EASEMENTS IN GROSS, personal to and 
for the benefit of Tenant, its successors and assigns, as owner of such easements, and Owner expressly agrees that 
such easement rights shall be transferable in accordance with the assignment provisions of this Agreement. The Parties 
expressly intend for all easement rights in this Agreement to be, and for this Agreement to create, EASEMENTS IN 
GROSS in Tenant, and neither such easements nor this Agreement are or will be appurtenant to any other land or 
interest. 

Section 3. Uses Reserved by Owner. Prior to the Construction Commencement Date, Owner's may farm the 
Property, pasture animals on the Property, or use the Property in any other way that does not interfere with Tenant's 
rights under this Agreement. Owner acknowledges that, after the Construction Commencement Date, neither Owner 
nor any of any Owner's lessees (other than Tenant) will have any right to use the Property until this Agreement 
terminates or expires; Owner and any of its other lessees shall immediately cease all activity on the Property as of the 
Construction Commencement Date. Without limiting the generality of the preceding sentence, Owner acknowledges 
and agrees it shall not allow any other person to, use the Property, nor any adjacent property owned by Owner, for 
solar energy development or the installation or use of any facilities related to solar energy development or generation 
(which rights and uses are exclusively granted to Tenant in this Agreement throughout the term of this Agreement). 
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This Agreement does not prohibit, and none of the rights granted to Tenant shall be interpreted as prohibiting, Owner 
from engaging in regular farming operations on any property that is adjoining the Property. 

Section 4. Term of Agreement. The term of this Agreement and the rights and easements contained in this 
Agreement are as follows: 

4.1 Development Term. This Agreement is for an initial term commencing on the Effective Date and 
continuing until the earlier of the following to occur: (a) five (5) years after the Effective Date or (b) the Construction 
Commencement Date (defined below) ("Development Term"). During the Development Tenn, Tenant has the right 
to study the feasibility of solar energy conversion on the Property, to conduct environmental studies, cultural and/or 
historical studies, interconnection studies, solar studies, habitat or species studies, geotechnical studies, surveys, 
engineering studies, core sampling, equipment studies, and meteorological studies, to prepare the Property for the 
installation of the Project and to exercise its other rights under this Agreement (collectively, "Development Term 
Activities"). 

4.2 Construction Term. "Construction Commencement Date" means the earlier of(l) the day that 
Tenant specifies, in a written notice to Owner, that Tenant will begin construction of the Project, or (2) the day that 
Tenant begins installation of actual solar panels or mounting equipment for solar panels on any property for the Project. 
For the avoidance of doubt, any of the Development Term Activities defined above, without limitation, do not cause 
the Construction Commencement Date to occur. If the Construction Commencement Date occurs at any time during 
the Development Term, then the term of this Agreement automatically (and without the need for any additional action, 
consent, or documentation) extends to the date that is twelve (12) months after the Construction Commencement Date 
(the "Construction Term"). During the Construction Term, Tenant has the right to do all things necessary to 
construct a solar energy project on the Property and to exercise its other rights under this Agreement. If the Production 
Date does not occur during the Construction Tenn and this Agreement has not been terminated prior to such date, then 
the Construction Term is automatically extended for an additional twelve (12) months ("Construction Extension 
Term") after the expiration of the Construction Term. 

4.3 Production Term: Extended Production Tenn. "Production Date" means the earlier of (I) the 
day that Tenant begins selling electricity other than Test Energy from Solarpower Facilities that are part of the Project, 
or (2) the day that Tenant specifies, in a written notice to Owner, that although Tenant has not begun selling electricity 
from Solarpower Facilities that are part of the Project, Tenant wishes to commence the Production Term. Jfprior to 
tl1e end of the Construction Term or the Construction Extension Tenn, the Production Date occurs, then the term of 
this Agreement is automatically (and without the need for any additional action, consent or documentation) extended 
to the date that is thirty (30) years after the Production Date (the "Production T. y notify Owner 
of the Production Date and Owner shall acknowledge such date in writing within after delivery of 
Tenant's written request. The term "Production Year" means the period from th through the next 
December 31 after the Production Date (which shall be the first such year), each subsequent calendar year during the 
Production Tenn (and during the Extended Production Term if applicable), and the period from January 1 of the last 
Production Year until the expiration of the Production Term (and until the expiration of the Extended Production Term 
if applicable). Sales of Test Energy from the Project do not result in the occurrence of the Production Date. "Test 
Energy" means energy produced by any Solarpower Facilities that are part of the Project for the purpose of testing 
the initial performance of the Solarpower Facilities or other Project Facilities. On or before the expiration of the 
Production Term, Tenant may elect to extend the Lease Term up to an additional five (5) years ("First Extended 
Production Term") by notifying Owner in writing of such election. Additionally, on or before the expiration of the 
First Extended Production Term, Tenant may elect to extend the Lease Term up to an additional five (5) years 
("Second Extended Production Term") by notifying Owner in writing of such election. The First Extended 
Production Tenn and the Second Extended Production Tenn may be collectively referred to in this Agreement as the 
"Extended Production Term." 

4.4 Lease Term. The Development Term, the Construction Term, the Construction Extension Term, 
the Production Tenn and the Extended Production Term, together, constitute the "Lease Term" of this Agreement. 

Section 5. Development Rent and Production Rent. Tenant shall pay Owner the following amounts: 
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5.1 Development Rent. Amounts paid during the Development Tenn, during the Construction Term 

-

d ·: any Construction Extension Tenn, together, are referred to as the "Development Rent". Withi~ 
fter the Effective Date, Tenant shall pay or tender to Owner the amounts shown in the Basic Terms 

or Development Rent for the first three years of the Development Term. Within ays after 
the third anniversary of the Effective Date, and continuing on each subsequent anniversary of the Effective Date during 
the Development Term, Tenant shall pay or tender to Owner the amount shown in the Basic Terms Summary for 
Development Rent for the applicable year. Withi~ ys after the Construction Commencement Date, 
if it occurs, Tenant shall pay or tender to Owner the amount shown in the Basic Terms Summary for Development 
Rent for the Construction Term, after giving pro rata credit for any Development Term Rent already paid covering a 
time period after the Construction Commencement Date. If the Construction Extension Term occurs, Tenant shall 
pay or tender within ays after the first anniversary of the Construction Commencement Date, the 
amount shown in the nmary for Development Rent for the Construction Extension Term. Tenant has 
no obligation to make any additional payments of Development Rent after the occurrence of the Production Date or 
after the termination or expiration of this Agreement. 

5.2 Production Rent. Amounts paid during the Production Tenn, if it occur!iliand durin the Extended 
Production Tenn, if it occurs, together, are referred to as the "Production Rent." With' days after 
the first January l occurring after the Production Date, Tenant shall pay or tender to Owner t 1e amount specified in 
the Basic Terms Summary as Production Rent for the first Production Year, after giving pro rata credit for any 
Development Rent already paid covering a time period after the Production Date. Thereafter, on each Janua1y I during 
the Production Tenn (and during the Extended Production Term, if applicable), Tenant shall pay or tender to Owner 
the amount specified as Production Rent in the Basic Terms Summary for that Production Year. Tenant shall have no 
obligation to make any additional payments of Production Rent after the termination or expiration of this Agreement. 

5.3 Payment Adjustments: Partial Ownership: Change in Property Ownership. Ifat any time during the 
Lease Tem1 the Owner owns less than the full surface estate in all or any part of the Property (as opposed to undivided 
interests in all of the Property or a portion of all of the Property), payment of all Development Rent and Production 
Rent, as the case may be, shall be reduced to the proportion that Owner's interest in the Property bears to the full 
surface estate in the Property, or any portion of the Property. At the same time that Owner executes this Agreement, 
each individual or entity that comprises Owner shall provide Tenant with a completed W-9 Form (or its equivalent), 
including without limitation the Owner's certified taxpayer identification number. No payments under this Agreement 
are due or payable to Owner until Tenant has received such W-9 Form (or its equivalent). 

Notwithstanding anything to the contrary in this Agreement or elsewhere, any obligation under this 
Agreement for Tenant or any Assignee to pay Owner any amount will be completely and unconditionally satisfied by 
payment of such amount by Tenant or Assignee, as applicable, to - ess for Owner set forth in this 
Agreement or such other single address designated by not less tha prior written notice to Tenant 
and each such Assignee signed by all parties constituting Owner. At Tenant's e ect1on, such payment may be by joint 
check or checks payable to the Owner parties known to Tenant. Owners is solely responsible for notifying Tenant 
and each Assignee in writing of any change in ownership of the Property or any portion of the Property. In accordance 
with Section 11.5 of this Agreement, Owner shall notify Tenant in writing of any sale, assignment or transfer of any 
of Owner's interest in the Property, or any part of the Property. Until such notice is received, Tenant has no duty to 
any successor to Owner, and Tenant is not in default under this Agreement by continuing to make all payments to the 
original Owner. 

Section 6. Ownership of Project Facilities. Owner has no ownership, lien or other interest in any Project 
Facilities, and Tenant may remove any or all Project Facilities at any time. No part of the Project Facilities installed 
by Tenant on the Property may be considered part of the Property or an improvement to real property; the Project 
Facilities at all times shall be considered tangible personal property owned exclusively by Tenant. Notwithstanding 
any provision in this Agreement to the contrary, Owner acknowledges that Tenant has no obligation to construct any 
Project Facilities on the Property. Owner acknowledges that any estimates made by Tenant of Solar Energy Projects 
that may be installed on the Property are for infonnational purposes only and that Owner is not relying on such 
estimates in executing this Agreement. OTHER THAN THOSE REPRESENTATIONS AND WARRANTIES SET 
FORTH IN THIS AGREEMENT, TENANT HAS NEITHER MADE NOR MAKES, AND EXPRESSLY 
DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES ORALLY, IN ANY SUCH WRITTEN 
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ESTIMATES OF PRODUCTION, IN THIS AGREEMENT OR OTHERWISE CONCERNING THE LIKELIHOOD 
THAT TENANT WILL INSTALL A SOLAR ENERGY PROJECT ON THE PROPERTY. 

Section 7. Taxes and Assessments. Tenant shall pay when due all real and personal property taxes, 
assessments and charges, general and specific, that may be levied or assessed by reason of Tenant's use of the Property, 
Tenant's leasehold and easement interest under this Agreement, or Tenant's use or ownership of the Project Facilities 
installed on the Property (collectively, "Tenant Taxes"). Owner shall pay when due any taxes attributable to (a) 
improvements or facilities installed by Owner or others (excluding Tenant) on the Property; (b) the underlying value 
of the Property; and (c) any and all other taxes and assessments pending or levied against the Property; provided, 
however, that if the taxes against the underlying value of the Property are increased by reason of a change of use 
detennination by a taxing entity or increased assessment of the Property resulting from Tenant's Project Facilities on 
the Property, then Tenant shall pay the entire amount of such increase. 

7.1 Reimbursement. If any Tenant Taxes are levied or assessed in the name of Owner as part of the real 
property taxes payable by Owner, then promptly after Owner timely submits the real property tax bill to Tenant, 
Tenant shall reimburse Owner for all Tenant Taxes in the amount due without interest or penalties; provided however 
if penalties and interest are incurred as a result of any failure or omission on Tenant's part, then Tenant shall be 
responsible for such penalties and interest. It is a condition to Owner's right to payment or reimbursement of any 
penalties or interest relating to Tenant Taxes under this Agreement that Owner submit the real property tax b~ 

iiii
n othe communication from any government authority regarding such real property tax bill) to Tenant at leas

before payment of the tax bill is due. Tenant shall also receive the benefit of any early payment discount 
pp enant Taxes, provided that Tenant pays such taxes prior to the required date. 

7.2 Contest. Tenant's obligations under this Agreement are subject to Tenant's right to contest its 
obligations as provided in this Agreement. Tenant has the right, in its sole discretion and at its sole expense, to contest 
by appropriate legal proceedings (which may be brought in the name(s) of Owner and/or Tenant where appropriate or 
required), the validity or amount of any assessments or taxes for which Tenant is responsible under this Agreement. 
Owner shall in all respects cooperate with Tenant in any such contest. 

Section 8. Indemnities 

8.l Indemnity by Tenant TENANT SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 
OWNER AND OWNER'S AFFILIATES (DEFINED BELOW), SUCCESSORS AND ASSIGNS AND ALL 
SUCH PARTIES' MEMBERS, PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, FAMILY MEMBERS, LICENSEES AND INVITEES 
(COLLECTIVELY, THE "OWNER PARTIES" OR AN "OWNER PARTY") FROM AND AGAINST 
LOSSES, LIABILITIES, DAMAGES, COSTS, CLAIMS, SUITS AND CAUSES OF ACTION (INCLUDING 
LOSSES OR CLAIMS FOR PERSONAL INJURIES OR DEATH AND PROPERTY DAMAGE AND 
INCLUDING REASONABLE ATTORNEYS' FEES AND COSTS OF LITIGATION) (COLLECTIVELY, 
"LOSSES"), IN EACH CASE, TO THE EXTENT ARISING OUT OF ANY ACTIONS OF TENANT OR 
TENANT'S AFFILIATES, OR SUCH PARTIES' STOCKHOLDERS, MEMBERS, PARTNERS, OFFICERS, 
DIRECTORS, EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS OR INVITEES ON, OR 
USE OR OPERATION OF, THE PROPERTY DURING THE LEASE TERM, INCLUDING ANY 
CONSTRUCTION OR OPERATION OF THE PROJECT FACILITIES OR OTHER IMPROVEMENTS 
PLACED ON THE PROPERTY BY TENANT (ALL SUCH LOSSES FOR WHICH TENANT IS 
OBLIGATED TO INDEMNIFY THE OWNER PARTIES ARE COLLECTIVELY REFERRED TO AS THE 
"OWNER LOSSES"). HOWEVER, THE OWNERS LOSSES EXCLUDE ANY LOSSES TO THE EXTENT 
CAUSED BY ANY OWNER PARTY'S ACTIONS OR INACTIONS AND ANY LOSSES CAUSED BY, OR 
ALLEGEDLY CAUSED BY, INTERFERENCE WITH ELECTRICAL GENERATING FACILITIES. 
NOTWITHSTANDING THE FOREGOING, ANY OWNER LOSSES FOR WHICH TENANT IS 
OBLIGATED TO INDEMNIFY ANY OWNER PARTY UNDER THIS AGREEMENT SHALL BE 
REDUCED BY ANY INSURANCE PROCEEDS ACTUALLY RECOVERED BY SUCH OWNER PARTY 
FOR SUCH OWNER LOSSES. TENANT SHALL IN NO CASE BE LIABLE FOR LOST BUSINESS 
OPPORTUNITIES, LOST PROFITS, OR ANY OTHER SPECIAL, PUNITIVE, OR CONSEQUENTIAL 
DAMAGES THAT MAY RESULT FROM THE CONDUCT OF TENANT'S PROJECT ACTIVITIES OR 
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OTHERWISE AS A RESULT OF ANY EXERCISE BY TENANT OF ITS RIGHTS UNDER THIS 
AGREEMENT. 

"Affiliate" for purposes of this Agreement means any person or entity that directly or indirectly controls, or is under 
common control with, or is controlled by, Tenant or Owner (as applicable). As used in this definition, "control" 
(including, "controlled by" and "under common control with") means possession, directly or indirectly, of power to 
direct or cause the direction of management or policies (whether through ownership of e rities or other ownership 
interests, by contract or otherwise); any person or entity that owns directly or indirect) or more of 
the securities having ordinary voting power for the election of directors or other governing o y o an entity will be 
deemed to control such entity. 

8.2 Indemnity by Owner. OWNER SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 
TENANT AND TENANT'S AFFILIATES, SUCCESSORS AND ASSIGNS AND ALL SUCH PARTIES' 
STOCKHOLDERS, MEMBERS, PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, LICENSEES AND INVITEES (COLLECTIVELY, THE 
"TENANT PART1ES" OR A "TENANT PARTY") FROM AND AGAINST LOSSES TO THE EXTENT 
ARISING OUT OF ANY OWNER OR OWNER PARTY'S ACTIONS ON, OR USE, OWNERSHIP OR 
OPERATION OF, THE PROPERTY, BUT EXCLUDING ANY OWNER LOSSES AND ANY LOSSES TO 
THE EXTENT CAUSED BY ANY TENANT PARTY'S ACTIONS OR INACTIONS. NOTWITHSTANDING 
THE FOREGOING, ANY LOSSES FOR WHICH OWNER IS OBLIGATED TO INDEMNIFY ANY 
TENANT PARTY UNDER THIS AGREEMENT SHALL BE REDUCED BY ANY INSURANCE PROCEEDS 
ACTUALLY RECOVERED BY SUCH TENANT PARTY FOR SUCH LOSSES. 

8.3 Recognition of Dangers. OWNER RECOGNIZES THE NEED TO EXERCISE EXTREME 
CAUTION WHEN IN CLOSE PROXIMITY TO ANY OF THE PROJECT FACILITIES. OWNER AGREES 
TO EXERCISE CAUTION AT ALL TIMES AND TO ADVISE OWNER PARTIES TO DO THE SAME. 
OWNER SHALL TAKE REASONABLE MEASURES TO AVOID ALL RJSKS ASSOCIATED WITH 
ELECTROMAGNETIC FIELDS RESULTING FROM THE PRODUCTION AND TRANSMISSION OF 
ELECTRICITY AND OWNER WAIVES ANY AND ALL CLAIMS AND CAUSES OF ACTION 
WHATSOEVER (WHETHER CURRENTLY EXISTING OR THAT MAY OTHERWISE ARISE OR 
ACCRUE AT ANY TIME IN THE FUTURE) THAT OWNER POSSESSES OR OTHERWISE MAY 
POSSESS AGAINST TENANT PARTIES ARISING FROM OR RELATING TO SUCH RISKS; PROVIDED, 
HOWEVER, SUCH WAIVER SHALL NOT BE EFFECTIVE TO THE EXTENT TENANT ENGAGES IN 
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. 

Section 9. Tenant's Representations. Warranties and Covenants. Tenant represents, warrants and 
covenants to Owner that: 

9.1 Requirements of Governmental Agencies. Tenant, at its expense, shall comply in all material 
respects with valid laws, ordinances, statutes, orders, rules and regulations of any governmental agency applicable to 
the Project Facilities. Tenant has the right, in its sole discretion, to contest by appropriate legal proceedfogs, brought 
in the name of Tenant or in the names of both Tenant and Owner, the validity or applicability to the Property or Project 
Facilities of any Jaw, ordinance, statute, order, regulation, property assessment or similar measure existing or later 
made or issued by any federal, state, county, local or other governmental agency or entity. Owner shall fully cooperate 
in such contest. Tenant shall reimburse Owner for its reasonable out-of-pocket expenses it may incur to provide such 
cooperation. Any such contest or proceeding, including any maintained in the name of Owner, shall be controlled and 
directed by Tenant, but Tenant shall protect Owner from Tenant's failure to observe or comply during the contest with 
the contested law, ordinance, statute, order, regulation or property assessment. 

9.2 Liens. Tenant shall use its commercial best efforts to keep the Property free and clear of all liens 
and claims ofliens for labor and services perfonned on, and materials, supplies or equipment furnished to the Property 
for Tenant's use or nefit; rovided, however, that if such a lien does arise, Tenant has a right to contest such lien 
and Tenant, within fter it receives notice of the filing of such lien, either bonds around such lien or 
establishes appropri arding such lien, or otherwise removes such lien from the Property pursuant to 
applicable law, in which case Tenant shall not be deemed to have breached this paragraph. Nothing in this paragraph 
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or otherwise in this Agreement prohibits Tenant from granting one or more liens on all or any portion of Tenant's 
right, title or interest under this Agreement as security for the repayment of any indebtedness and/or the performance 
of any obligation relating in whole or in part to any of the Solar Energy Projects. 

9.3 Hazardous Materials. Tenant shall not violate, and shall indemnify Owner against any violation by 
Tenant or any Tenant Party of any federal, state or local law, ordinance or regulation relating to the generation, 
manufacture, production, use, storage, release or threatened release, discharge, disposal, transportation or presence of 
any substance, material or waste which is now or later classified as hazardous, dangerous, harmful, toxic, or in a 
similar fashion and that is regulated under current or future federal, state or local laws or regulations (each such 
substance, material and waste "Hazardous Materials") in, on, under or about the Property. In compliance with the 
requirements of applicable law, Tenant shall clean up, remove, remedy and repair any soil or ground water 
contamination and damage caused by the release or disposal of any Hazardous Materials by Tenant or any Tenant 
Parties in, on, under, or about the Property. 

9.4 Fences and Security Measures. Tenant has the right to take reasonable safety measures to reduce 
the risk of damage to the Project Facilities or the risk that the Project Facilities will cause damage, injury or death to 
people, livestock, other animals and property. Accordingly, Tenant may construct fencing around part or all of the 
Property and take other security precautions that Tenant determines, in its sole discretion, will reduce such risks of 
damage, death or injury. 

9.5 Crop Damages. If Tenant's construction of the Project, should it occur, precludes Owner from 
harvesting an agricultural crop on the Property that was planted prior to the Construction Commencement Date, then 
Tenant shall pay Owner the fair market value of the crop as established by the average of the multi-peril crop insurance 
historic yields for the 

9.6 Relocation oflrrigation System. If Tenant's construction of the Project, should it occur, requires the 
removal and relocation of an irrigation system, then Tenant shall reimburse Ow r he cost of removal and 
relocation of the system, which will be performed by the Owner, up to an amount o 

Section 10. 
covenants as follows: 

Owner's Representations, Warranties and Covenants. Owner represents, warrants and 

I 0.1 Owner's Authority. Owner is the sole owner of the Property and has the unrestricted right and 
authority to execute this Agreement and to grant to Tenant the rights that are granted to Tenant under this Agreement. 
Each person signing this Agreement on behalf of Owner is authorized to do so, and all persons having any ownership 
interest in the Property are signing this Agreement as Owner. When s igned by Owner, this Agreement constitutes a 
valid and binding Agreement enforceable against Owner in accordance with its terms. 

10.2 No Interference. Owner's activities and any grant of rights Owner makes to any person or entity, 
whether located on the Property or elsewhere, shall not, currently or prospectively, interfere with: the construction, 
installation, maintenance or operation of the Solar Energy Projects; Project Facilities, whether located on the Property 
or elsewhere; access over the Property to the Project Facilities or the Solar Energy Projects; any Project Activities; or 
the undertaking of any other activities permitted under this Agreement. Without limiting the generality of the previous 
sentence, Owner shall not interfere with solar resources, solar irradiation, direction of light, or sunlight over the 
Property by engaging in any activity on the Property or elsewhere that could cause a decrease in the output or efficiency 
of the Project Facilities. Tenant has the right to remove any obstruction to the light on the Property that materially 
and adversely affects Tenant's operations. Owner shall avoid any activities that may cause the introduction of 
continuous or commercially unreasonable amounts of dust onto the Project Facilities. This Agreement does not 
prohibit, and none of the rights granted to Tenant shall be interpreted as prohibiting, Owner from engaging in regular 
farming operations on any property that is adjoining the Property. 

10.3 Ownership and Mineral Estate. Owner owns all of the fee simple interest in the Property. Except 
as set forth in Exhibit B to this Agreement, Owner owns all of the oil, gas and other minerals in, on, under or that may 
be produced from the Property regardless of how it is drilled, mined or produced ("Mineral Estate"), and has not 
leased any portion of such Mineral Estate. If Tenant detennines that any part of the Mineral Estate is not owned, 
leased or controlled by Owner, then Owner shall use its best efforts to obtain non-interference and waiver of surface 

9 



rights agreements from all persons and entities that have any ownership, royalty or leasehold interest in the Mineral 
Estate. Notwithstanding anything else in this Agreement to the contrary, after the Effective Date, Owner shall not 
utilize the surface of the Property to explore for, develop, or produce oil, gas, or other minerals from the Mineral 
Estate underlying the Property nor enter into any agreement permitting a third party to utilize the surface of the 
Property to explore for, develop, or produce, oil, gas or other minerals from the Mineral Estate. 

I 0.4 Liens. Except as set forth on Exhibit B to this Agreement, as of the Effective Date, there are no 
liens, encumbrances, leases, mortgages, deeds of trust, security interests, licenses or other exceptions ( collectively, 
"Liens") encumbering or affecting all or any portion of the Property. Owner shall not, without the prior written 
consent of Tenant, create or permit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 
trust, security interests, licenses or other exceptions with respect to the Property or any part of the Property. Any such 
right purported to be granted without Tenant's consent is void. 

10.5 No Third Party Rights. Except as set forth on Exhibit B to this Agreement, there are no currently 
existing options, rights ofrefusal, sales contracts, mineral rights requiring substantial use of the surface or other rights 
in favor of any third parties relating to (a) the Property or any interest in the Property, or (b) any adjacent land in which 
Owner possesses an interest of any kind ("Third Party Rights") that could materially interfere with the development, 
construction, installation, maintenance or operation by Tenant of Solar Energy Projects or that allow any party other 
than Tenant to exploit the Solar Rights, develop a solar energy project or that could adversely affect Tenant's use of 
the Property or obtaining the benefits intended under this Agreement. For the avoidance of doubt, the preceding 
portions of this paragraph do not apply to situations in which the mineral estate is not owned, leased or controlled by 
Owner. 

I 0.6 Treatment of Liens; Third Party Rights. If at any time during the Lease Term, any Lien or any Third 
Pa1fy Right is found, exists or is claimed to exist against the Property or any portion of the Property that creates rights 
superior to those of Tenant, and Tenant determines that the existence, use, operation, implementation or exercise of 
such Lien or such Third Party Right could reasonably be inconsistent with or delay, interfere with, impair or prevent 
the exercise of any of Tenant's rights under this Agreement or the financing of the Project, Tenant is entitled to seek 
to obtain a ~ubordination and Non-Disturbance Agreement ( defined below) from the holder of :;uch Lien or such Third 
Party Right, and Owner shall use its best efforts and diligence to assist Tenant in obtaining such a Subordination and 
Non-Disturbance Agreement at no out-of-pocket expense to Owner. Owner agrees that any right, title or interest 
created by Owner from and after the Effective Date in favor of or granted to any third party is subject and subordinate 
to (i) this Agreement and all of Tenant's rights, title and interests created in this Agreement, and (ii) any and all 
documents executed or to be executed by and between Tenant and Owner in connection with this Agreement. A 
"Subordination and Non-Disturbance Agreement>' means an agreement between Tenant and the holder of a Lien 
or a Third Pa1fy Right that provides that the holder of such Lien or such Third Party Right (i) subordinates such Lien 
or such Third Party Right to Tenant's interest under this Agreement, (ii) agrees not to disturb Tenant's possession or 
rights under this Agreement, (iii) agrees to provide notice of defaults under the Lien or Third Party Right documents 
to Tenant and agrees to allow Tenant and its lenders a reasonable period of time following receipt of such notice to 
cure such defaults on behalf of Owner, and (iv) agrees to comply with such other requirements as may be reasonably 
required by Tenant or its lenders to protect the interests of Tenant or its lenders. All Subordination and Non
Disturbance Agreements obtained by Owner pursuant to this paragraph shall be in a form reasonably acceptable to 
Tenant and Tenant's lenders or other financial parties, if any, and shall be in a form that is suitable for public recording. 

10.7 Hazardous Materials. To the best of Owner's knowledge, as of the Effective Date, there are no 
Hazardous Materials located on the Property and the Property has not been used for the generation, treatment, storage 
or disposal of Hazardous Materials, no underground storage tanks have ever been located on the Property nor are any 
underground storage tanks presently located on the Property. During the Lease Term, Owner shall not violate, and 
shall indemnify Tenant against any violation by Owner or any Owner Party of, any federal, state or local law, ordinance 
or regulation relating to the generation, manufacture, production, use, storage, release or threatened release, discharge, 
disposal, transportation or presence of any Hazardous Materials, in, on, under or about the Property, including without 
limitation any such violation that may have occurred by Owner or any other person prior to the Effective Date. 
Owner's violation of the prohibition in this paragraph constitutes a material breach of, and default under, this 
Agreement and Owner shall indemnify and hold harmless and defend Tenant from and against any claims, damages, 
penalties, liabilities or costs caused by or arising out of any such violation. In compliance with applicable Jaw, Owner 

10 



shall clean up, remove, remedy and repair any soil or ground water contamination and damage caused by the release 
or disposal of any Hazardous Materials by Owner or any Owner Party in, on, under, or about the Property. 

10.8 No Litigation. Owner is not a party to any, and there are no pending or threatened, legal, 
administrative, arbitral or other proceedings, claims, actions or governmental or regulatory investigations of any kind 
or nature whatsoever against Owner (i) challenging the validity or propriety of this Agreement, and/or transactions 
contemplated in this Agreement or (ii) that reasonably could be expected to have a material adverse effect on the 
ownership or use of the Property or any part of the Property or interest in the Property. 

I 0.9 Consents. Owner shall cooperate with Tenant in the execution and delivery of such consents, 
estoppel certificates and other documents as a Mortgagee ( as defined in Section 12.1 ), hedge provider, power 
purchaser, tax equity investor, buyer or title insurance company (collectively "Requestor") may request, including, 
without limitation, any instruments required to evidence such Requestor's rights under this Agreement. 

10.10 Requirements of Governmental Agencies; Subdivision of Property. Owner shall assist and fully 
cooperate with Tenant in complying with or obtaining any land use permits and approvals, change of zoning, building 
permits, development permits, construction permits, subdivision and platting pennits, environmental impact reviews 
or any other approvals required for the financing, construction, installation, replacement, relocation, maintenance, 
operation or removal of the Solar Energy Projects (collectively the "Permits"), including execution of applications 
for such approvals. Tenant shall reimburse Owner for any reasonable out-of-pocket expenses incurred in providing 
such assistance and cooperation. Owner consents to and authorizes Tenant to sign and file Permits on Owner's behalf 
provided that Owner !Ill. s rovided a co y of the draft of any Permit and Owner does not give notice of an inaccuracy in 
the draft Permit with' Tenant has the right to cause the Property to be subdivided so that the area to 
be leased forms a separate ega parcel. Tenant shall bear the costs of preparing and filing the subdivi!;ion plan and 
obtaining any other required approvals and permits for such subdivision. Owner shall cooperate with Tenant in 
obtaining such subdivision approval including without limitation by executing any reasonable and necessary 
documentation required for such process. Upon completion of the subdivision, the newly subdivided parcel on which 
the Project Facilities are located shall become the leased parcel and the "Property" under this Agreement; in such 
event, Tenant and Owner shall execute an amendment to this Agreement with a revised Exhibit A and shall execute 
and record an amended memorandum in recordable form under state law describing the new Property. 

I 0. I I Estoppel Certificates. Withi~ after receipt from Tenant or from any existing or 
proposed Requestor, Owner shall execute an esto~:~ffl'~:f~'(a) certifying that this Agreement is in full force and 
effect and has not been modified (or, if the same is not true, stating the current status of this Agreement), (b) certifying 
that, to the best of Owner's knowledge, there are no uncured events of default by Tenant under this Agreement ( or, if 
any uncured events of default exist, stating with particularity the nature of the event of default) and (c) containing any 
other certifications as may reasonably be requested. Any such statements may be conclusively relied upon by Tenant 
or any Requestor. The failure of Owner to deliver such statement within such time shall be conclusive evidence 
against Owner that this Agreement is in full force and effect and has not been modified, and there are no uncured 
events of default by Tenant under this Agreement. 

l 0.12 Confidentiality. Owner shall maintain in the strictest confidence, for the benefit of Tenant, all solar 
data, all information pertaining to the financial tenns of or payments made or due under this Agreement, Tenant's site 
or product design, methods of operation, methods of construction, power production or availability of the Project 
Facilities, and similar sensitive information, whether disclosed by Tenant, or discovered by Owner, unless such 
information either (i) is in the public domain by reason of prior publication through no act or omission of Owner or 
any Owner Party, or (ii) was already known to Owner at the time of disclosure and that Owner is free to use or disclose 
without breach of any obligation to any person or entity. Owner shall not use such information for its own benefit, 
publish or otherwise disclose it to others, or allow its use by others for their benefit or to the detriment of Tenant. 
Notwithstanding the prior portions of this paragraph, Owner may disclose such information to Owner's lenders, 
attorneys, accountants and other professional advisors; any prospective purchaser of the Property; or pursuant to lawful 
process, subpoena or court order; provided Owner in making such disclosure advises the recipient of the information 
of its confidentiality and obtains the written agreement of the recipient not to disclose the information to any other 
person or entity. 

11 



I 0.13 Waivers. Owner waives any and all rights to seek enforcement of any setbacks and setback 
requirements, whether applicable to the Property or Owner's adjacent property, whether imposed by law or by any 
person or entity, including, without limitation, any setback requirements described in the zoning ordinance or other 
land use regulation of the county in which the Property is located or in any governmental entitlement or permit issued 
to Tenant, its permitted successor, assign or Affil iate ("Setback Requirements"). Owner waives any Setback 
Requirements that may apply to the installation of Project Facilities on the Property. If so requested by Tenant, its 
permitted successor, assign, or Affiliate, Owner shall promptly, without demanding additional consideration, execute, 
and if appropriate cause to be acknowledged and publicly recorded, any setback waiver or other docwnent or 
instrument required by any governmental authority and to generally cooperate with Tenant in obtaining any such 
waivers. Owner acknowledges that certain aspects inherent to the operation of the solar energy facilities may result 
in some nuisance, such as visual impacts, possible increased noise levels, possible glare, and other possible effects of 
electrical generation and transmission including without limitation potential interference with radio, television, 
telephone, mobile telephone or other electronic devices. Without limiting the grant of easements set forth in this 
Agreement, Owner has been informed by Tenant and understands that the Project Facilities on the Property may result 
in some nuisance, and accepts such nuisance, and Owner waives any rights it may have to object to such nuisance. 

10.14 Road Use. After the Construction Commencement Date, Tenant has the right to construct roads, 
culverts, bridges and related improvements on the Property, and to improve and upgrade any roads, culverts, bridges 
and related improvements from time to time existing on the Property. Tenant has the right to remove fences, gates, 
cattle guards and any other improvements on structures on the Property that interfere with Tenant's operations. Tenant 
is not liable or responsible for any acts or omissions, any removal of fences, roads and other improvements, any 
damage to the Property, any improvements or other property placed on the Property, or any nuisance caused by, any 
third person who is not a Tenant Party or is not otherwise acting on behalf of Tenant, including any Owner Party. If 
Tenant crosses or cuts a fence installed by Owner, Tenant shall install a temporary brace dw'ing construction and as 
appropriate a fence comer, line brace, cattle guard, and/or gate that meets commercially reasonable industry standards. 

10.15 No CRP. Owner is not a party to a Conservation Reserve Program contract with the U.S. Department 
of Agriculture pursuant to 7 C.F.R. Part 1410 ("CRP Contract") or ~my similar conservation or preservation program 
regarding the Property. 
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l 0.17 Property Documents. Upon reasonable request by Tenant, Owner shall deliver copies of documents 
related to the Property in Owner's possession or control to Tenant, including, without limitation, the following: reports, 
site plans, surveys, soil studies, phase one environmental reports, other inspection reports, architectural drawings, 
plans and specifications, studies, and investigations, government notices or agreements, title policies, commitments 
and reports, rent rolls, insurance policies, instruments and agreements relating to mineral rights, mineral reservations 
or conveyances, and mineral leases, agreements regarding third party rights and leases, surveys, loan agreements, lien 
documents, site assessments, ad valorem property tax applications, agreements, notices, invoices and receipts, 
appraisals, and any and all notices or con-espondence from any governmental authority that indicates that the Property 
is not in compliance with any applicable ordinance or otherwise addresses any pending or threatened condemnation, 
planned public improvement, special assessment, or zoning or subdivision change that affects the Property. In 
addition, Tenant shall have the right to obtain, at Tenant'$ t;xpense, a current title report relating to the Property to 
detennil'e the C"ndition of Owner's title ar.cl all of the recorded rights of way and easements bentfiti~g 0r 
encumbering the Property. 

Section 11 . Assignment; Right to Encumber; Division of Lease. 

11. l Assignment by Tenant. Owner consents and grants to Tenant the right, on an exclusive or non-
exclusive basis, to grant, sell, lease, convey or assign all or a portion of Tenant's interest in the Agreement or the 
Project Facilities or to grant co-leases (including, without limitation, co-tenancy interests), separate leases, subleases, 
easements, sub-easements, licenses or similar rights to all or a portion of Tenant's interest in the Agreement or the 
Project Facilities ( collectively "Assignment") to one or more persons or entities ( collectively "Assignee"). No Owner 
consent is required for any change in ownership of Tenant. Owner also consents and grants to Tenant the right, on an 
exclusive or non-exclusive basis, to encumber, hypothecate, mortgage or pledge (including by mortgage, deed of trust 
or personal property security instrument) all or any portion of Tenant's right, title or interest under this Agreement 
and/or in any Project Facilities to any Mortgagee as security for the repayment of any indebtedness and/or the 
performance of any Mortgage. If any additional consent is needed or requested by Tenant, Owner shall not 
unreasonably withhold, condition, or delay its consent to any assignment that is not allowed by the preceding portions 
of this paragraph. All Assignees will be subject to all of the obligations, covenants and conditions applicable to the 
Tenant under this Agreement. Upon Tenant's assignment of its entire interest under this Agreement as to all or any 
portion of the Property, or as may otherwise be provided in the applicable grant, sale, lease, conveyance or assignment 
document, Owner shall recognize the Assignee as Tenant's proper successor, the Assignee shall have all of the 
assigned rights, benefits and obligations of Tenant under and pursuant to this Agreement, and Tenant shall be relieved 
of all of its obligations relating to the assigned interests under this Agreement that relate to acts or omissions that 
occur or accrue following the effective date of such grant, sale, lease, conveyance or assignment. 

11.2. Notice to Owner. If and after Tenant assigns or grants a Mortgage as contemplated by Section 11.1, 
Tenant or the Mortgagee will give notice of the assignment or grant (including the address of the Mortgagee for notice 
purposes) to Owner; provided, however, that Tenant's failure to give such notice does not constitute a default under 
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this Agreement but rather only has the effect of not binding Owner with respect to such Mortgagee until such notice 
is given. Any Assignment by Tenant of its interests in this Agreement releases Tenant from all obligations accruing 
after the date that liability for such obligations is assumed by Assignee. 

11.3 Cure. Each Assignee that holds a partial interest in, or a sublease under this Agreement, shall have 
the same amount of time after Owner's delivery to such Assignee of written notice of default under this Agreement, 
to cure such default as is available to Tenant pursuant to this Agreement. If Tenant or an Assignee holds an interest 
in less than all of this Agreement, the Property or the Project Facilities, any default by Tenant or Assignee under this 
Agreement shall be deemed remedied, as to Tenant's or such Assignee's partial interest only (and Owner shall not 
disturb such partial interest), if Tenant or Assignee, as the case may be, cures its pro rata portion of the default by 
paying the fees attributable to the Agreement, the Property or Project Facilities in which Tenant or the Assignee, as 
the case may be, holds the partial interest. 

11.4 Division into Separate Agreements. Tenant has the right to use the Property for two (2) or more 
separate solar energy projects or phases of development. If Tenant elects to use the Property for two (2) or more solar 
energy projects or phases of development, then Owner shall, within- ays after delivery of written request 
from Tenant, and without demanding any additional consideration, bifilrcate this Agreement by entering into and 
delivering to Tenant new stand-alone Agreements (as many as are necessary for each division) (which shall supersede 
and replace this Agreement) that provide Tenant with separate leasehold estates in different portions of the Property, 
as designated by Tenant. Each of such new Agreements shall: (i) specify the portion(s) of the Property to be covered 
by the new Agreement (and the te1m "Property", as used therein, shall refer only to such portion(s)), (ii) contain the 
same terms and conditions as this Agreement (except for any requirements that have been fulfilled by Tenant, any 
Assignee, or any other person or entity prior to the execution of such new Agreements, and except for any 
modifications that may be required to ensure that Tenant's and Owner's respective combined obligations under such 
new Agreements do not exceed their respective obligations under this Agreement) and be in a form reasonably 
acceptable to Tenant and Owner; (iii) be for a term equal to the then-remaining term of this Agreement; (iv) contain a 
grant of access, transmission, communications, utility and other easements for the benefit of the bifurcated leasehold 
estates, covering such portion or portions oftbe Property as Tenant may designate (but only to the extent permitted 
in this Agreement); (v) require payment to Owner of only an acreage-proportionate part of the amounts owed under 
this Agreement; and (vi) to the extent permitted by law, enjoy the same priority as this Agreement over any lien, 
encumbrance or other interest against the Property. 

11.5 Assignments by Owner. The burdens of this Agreement and other rights contained in this 
Agreement run with and against the Property and are a charge and burden on the Property for the duration of this 
Agreement and shall be binding upon and against Owner and its successors and assigns. Owner shall notify Tenant 
in writing of any sale, assignment or transfer of any of Owner's interest in the Property, or any part of the Property. 
Unless and until such notice is received, Tenant has no duty to any successor owner, and Tenant is not in default under 
this Agreement for continuing to make all payments solely to the original Owner. Owner shall not assign the rights 
to the receipt of payments under this Agreement except to a successor owner of the Property. Owner shall not sever 
or attempt to sever the Property's solar rights or interests from the Property's fee title or otherwise convey, assign or 
transfer or attempt to convey, assign or transfer this Agreement, except to a successor owner of the Property. 

Section 12. Mortgagee Protection. For as long as its Mortgage exists and until the lien created by such 
Mortgage has been extinguished, any Mortgagee of the Property or any portion of the Property has the following 
protections upon delivery to Owner of notice of Mortgagee's name and address: 

12.l Mortgag:ee's Right to Possession. Right to Acquire and Right to Assign. A Mortgagee has the 
absolute right: (a) to assign its security interest; (b) to enforce its lien and acquire title to the leasehold estate by any 
lawful means; ( c) to take possession of and use the Property or any portion of the Property and to perform all 
obligations required to be performed by Tenant or Assignee under this Agreement, or to cause a receiver to be 
appointed to do so; and ( d) to acquire the leasehold estate by foreclosure or by an assignment in lieu of foreclosure 
and then assign or transfer the leasehold estate to a third party. Owner's consent is not required for (a) the pledge, 
mortgage or hypothecation of Tenant's rights in the Agreement, the Project Facilities, or Tenant or (b) the acquisition 
of Tenant's or Assignee's leasehold estate by a third party who acquires the leasehold estate by foreclosure or 
assignment in lieu of foreclosure. As used in this Agreement, (i) the term "Mortgagee" means any financial institution 
or other person or entity that from time to time provides secured financing for or otherwise encumbers some or all of 
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Tenant's or an Assignee's interest in the Agreement or Project Facilities, collectively with any security or collateral 
agent, indenture trustee, Joan trustee or participating or syndicated lender involved in whole or in part in such 
financing, and their respective representatives, successors and assigns, (ii) the term "Mortgage" refers to the 
mortgage, deed of trust or other security interest in this Agreement and/or the Project Facilities given to a Mortgagee 
in connection with such financing and (iii) the term "Mortgaged Interest" refers to the interest in this Agreement 
and/or the Project Facilities that is held by the Mortgagee. 

12.2 Notice of Default: Opportunity to Cure. As a precondition to exercising any rights or remedies as 
a result of any alleged default by Tenant or Assignee, Owner shall give written notice of the alleged default to each 
Mortgagee concurrently with delivery of such notice to Tenant or Assignee, as applicable, specifying in detail the 
alleged event of default; provided however that such Mortgagee has given Owner notice containing Mortgagee's name 
and current address. If Owner gives such a written notice of alleged default, the following provisions apply: 

12.2.1 A "Monetary Default" means failure to pay when due any Development Rent, Production 
Rent or other monetary obligation of Tenant or Assignee to Owner under this Agreement; any other event of 
default is a "Non-Monetary Default." 

12.2.2 The Mortgagee has the same period after receipt of notice of default from Owner to remedy 
the default, or cause the same to be remedied as is available to Tenant or Assignee, plus, in each instance, 
the following additional t111·me eri ds: (i) after receipt of the notice of default for any 
Monetary Default; and (ii) ys after receipt of the notice of default for any non-monetary default, 
provided that such period · by the amount of time reasonably required to complete such cure, 
including the time required for the Mortgagee to perfect its right to cure such non-monetary default by 
obtaining possession of the Property (including possession by a receiver) or by instituting foreclosure 
proceedings, provided the Mortgagee acts with reasonable and continuous diligence. The Mortgagee has the 
absolute right to substitute itself for Tenant or any Assignee and perform the duties ofTenant or any Assignee 
under this Agreement for purposes of curing such defaults. Owner expressly consents to such substitution, 
agrees to accept such perfonnancc, and authorizes the Mortgagee (or its employees, agents, representatives 
or contractors) to ~nkr upon the Property t◊ complete such performance with all the rights, privileges and 
obligations of Tenant or any Assignee. Owner shall not seek to tenninate or terminate this Agreement prior 
to expiration of the cure periods available to a Mortgagee as set forth above or as provided under Section 11 
of this Agreement. 

12.2.3 During any period of possession of the Mortgaged Interest by a Mortgagee (or a receiver 
requested by such Mortgagee) and/or during any period in which any foreclosure proceedings instituted by a 
Mortgagee is pending, the Mortgagee shall pay or cause to be paid the Development Rent, Production Rent 
and all other monetary obligations of Tenant or any Assignee under this Agreement that have accrued and 
are unpaid at the commencement of such period and those which accrue thereafter during such period. 
Following acquisition of Tenant's or any Assignee's Mortgaged Interest by the Mortgagee or its assignee or 
designee as a result of either foreclosure or acceptance of an assignment in lieu of foreclosure, or by a 
purchaser at a foreclosure sale, this Agreement continues in full force and effect and the Mortgagee or party 
acquiring title to the Mortgaged Interest shall, as promptly as reasonably possible, commence the cure of all 
defaults under this Agreement and then diligently process such cure to completion, and Owner's right to 
terminate this Agreement based upon such defaults is deemed waived; provided, however, the Mortgagee or 
party acquiring title to the Mortgaged Interest is not required to cure those non-monetary defaults that are not 
capable of being cured or performed by such party ("Non-curable Defaults"). Non-curable Defaults are 
deemed waived by Owner upon completion of foreclosure proceedings or acquisition of interest in this 
Agreemenl by such party. 

12.2.4 If and after any Mortgagee or other party who acquires the Mortgaged Interest pursuant to 
foreclosure or assignment in lieu of foreclosure no longer owns the leasehold estate or possesses the Property, 
such party is no longer required to perform the obligations imposed on Tenant or an Assignee by this 
Agreement. 
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12.2.5 Neither the bankruptcy nor the insolvency of Tenant or any Assignee are grounds for 
Owner to terminate this Agreement as long as the Development Rent, Production Rent and all other monetary 
obligations of Tenant or Assignee under this Agreement are paid by the Mortgagee in accordance with the 
tenns of this Agreement. 

12.2.6 Nothing in this Agreement may be construed to extend this Agreement beyond the Lease 
Term or to require a Mortgagee to continue foreclosure proceedings after a default bas been cured. If the 
default is cured and the Mortgagee discontinues foreclosure proceedings, this Agreement continues in full 
force and effect. 

12.3 New Agreement to Mortgagee. If this Agreement terminates because of Tenant's or Assignee's 
default or if the Mortgaged Interest is foreclosed, or if this Agreement is rejected or disaffirmed pursuant to bankruptcy 
Jaw or other law affecting creditors' rights, then Owner shall, upon written request from any Mortgagee, enter into a 
new lease and easement agreement for the Property, on the following terms and conditions: 

12.3.1 The terms of the new Agreement shall commence on the date of termination, foreclosure, 
or rejection and shall continue for the remainder of the Lease Term of this Agreement, at the same 
Development Rent and Production Rent and subject to the same terms and conditions set forth in this 
Agreement. Such new Agreement shall be subject to all existing subleases, provided the subtenants are not 
then in default. 

12.3.2 The new Agreement shall be executed within thirty (30) days after receipt by Owner of 
written notice of the Mortgagee's election to enter a new Agreement, provided said Mortgagee: (i) pays to 
Owner all Development Rent; Production Rent and other monetary obligations of Tenant or Assignee, as 
applicable, under the terms of this Agreement up to the date of execution of the new Agreement, as if this 
Agreement had not been terminated, foreclosed, rejected or disaffirmed, less the Production Rent and other 
income actually collected by Owner from subtenants or other occupants of the Property; and (ii) perform all 
other obligations of Tenant and/or Assignee under the lenns of this Agreement, to the extent pc::rformance is 
then due and susceptible of being ct:red ard performed by the Mortgagee; and (iil) agrees in writing to timely 
perform, or cause to be performed, all non-monetary obligations that have not been performed by Tenant or 
any Assignee and would have accrued under this Agreement up to the date of commencement of the new 
Agreement, except those obligations that constitute Non-curable Defaults; (iv) reimburses Owner for its 
reasonable attorney fees incurred in advising Owner regarding the new Agreement. Any new Agreement 
granted the Mortgagee has the same priority as this Agreement over any lien, encumbrance or other interest 
created by Owner. 

12.3.3 At the option of the Mortgagee, the new Agreement may be executed by a designee of such 
Mortgagee without the Mortgagee assuming the burdens and obligations of the Assignee under the new 
Agreement. 

12.3.4 If more than one Mortgagee makes a written request to Owner for a new Agreement 
pursuant to this Agreement, the new Agreement shall be delivered to the Mortgagee requesting such new 
Agreement whose Mortgage is prior in lien, and the written request of any other Mortgagee whose lien is 
subordinate shall be void and ofno further force or effect. Owner shall be reimbursed all reasonable expenses 
incurred in determining which Mortgage is prior in lien. 

12.4 Mortgagee's Consent to Amendment. Termination or Surrender. Notwithstanding any provision of 
this Agreement to the contrary, as long an unpaid Mortgage exists, this Agreement shall not be modified or amended, 
and Owner shall not accept a surrender of the Property or any part of the Property or a cancellation or release of this 
Agreement from Tenant or Assignee prior to expiration of the Lease Term, without the prior written consent of the 
Mortgagee. This provision is for the express benefit of, and shall be enforceable by, such Mortgagee. 

12.5 No Waiver. No payment made to Owner by a Mortgagee constitutes an agreement by the Mortgagee 
that such payment was, in fact, due under the terms of this Agreement. A Mortgagee who makes any payment to 
Owner pursuant to Owner's wrongful, improper or mistaken notice or demand is entitled to the return of such payment. 
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12.6 No Merger. There shall be no merger of this Agreement, or of the leasehold estate created by this 
Agreement, with the fee estate in the Property by reason of the fact that this Agreement or the leasehold estate or any 
interest in this Agreement or the leasehold estate may be held, directly or indirectly, by or for the account of any 
person or persons who owns the fee estate or any interest in the fee estate, and no such merger occurs unless and until 
all persons at the time having an interest in the fee estate in the Property and all persons (including Mortgagee) having 
an interest in this Agreement or in the estate of Owner or Assignee execute a written instrument effecting such merger 
and publicly record the written instrument. 

12.7 Third Party Beneficiary. Each Mortgagee is an express third party beneficiary of this Section 12 of 
this Agreement, and has the right to compel the performance of the obligations of Owner under this Agreement. 

12.8 Further Amendments. Provided that no material default in the performance of Tenant's obligations 
under this Agreement has occurred and remains uncured after the expiration of all applicable notice and cure periods, 
at Tenant's request, Owner shall (a) amend this Agreement to include any provision that may reasonably be requested 
by an existing or proposed Mortgagee, or by any entity that proposes to directly or indirectly acquire any Project, and 
(b) shall execute such additional documents as may reasonably be required to evidence such Mortgagee's or other 
entity's rights under this Agreement; provided, however, that such amendment does not materially impair the rights 
of Owner under this Agreement, or extend the Lease Term of this Agreement beyond the period of time stated in 
Section 4 of this Agreement. Within ten (I 0) days after deliver of written notice from Tenant or any existing or 
proposed Mortgagee, Owner shall execute and deliver to Tenant or the existing or proposed Mortgagee, as applicable, 
a certification that Owner (a) recognizes a particular entity as a Mo11gagee under this Agreement and (b) will accord 
to such entity all the rights and privileges of a Mortgagee under this Agreement. 

12.9 Further Amendments to Property Description. If Tenant determines that there are inaccuracies in 
or changes required to the legal description of the Property contained in Exhibit A, the validity of this Agreement shall 
not be affected, and, upon the request of Tenant, Owner shall amend the legal description of the Property contained in 
Exhibit A of this Agreement and in Exhibit A of the memorandum of this Agreement to reflect the legal description 
of the Property contained in a title commitment, other title report or survey obtained hy Tenant for the Property. 

Section 13. Termination. 

17 



13.3 Effect ofTennination. Upon termination of this Agreement, whether as to part or all of the Property, 
Tenant shall execute and record a release or quitclaim deed to Owner of all of Tenant's right, title and interest in and 
to the Property, or to that part of the Property as to which this Agreement has been terminated; and shall surrender the 
Property or such part of the Property back to Owner. 

13.4 Restoration. Within - nths after any surrender, termination or expiration of this 
Agreement, Tenant shall decommission t e roJect acilities, which shall include the restoration of the surface of the 
Property to a condition and contour reasonably similar to that existing on the Property as of the Effective Date and the 
removal all of above-grade and below-grade Project Facilities located on the Property to not less thanJlleet 
below grade, and the burial of all foundations below grade with topsoil and reseed areas where the fou ere 
located with grasses and/or natural vegetation (the "Restoration Requirements"). Tenant has no obligation to 
remove any cables, lines, or conduit that is buried three feet or more below-grade. Any access roads- onstructed b 
Tenant will remain on the Property unless Owner specifically requests their removal in writing within 
after the surrender, termination or expiration of this Agreement. Tenant has no obligation to restore any orrow pt s 
or quarries. Owner shall grant to Tenant or any Affiliate, or any other entity designated by Tenant or any Affiliate 
that is involved or intends to be involved in meeting the Restoration Requirements, recordable and assignable non
exclusive easements on, under, over and across the Property, for access to and from, and ingress to and egress from, 
the Solar Energy Projects and Project Facilities, whether the Solar Energy Projects and Project Facilities are located 
on the Property or on other lands. Among other things, such access easements shall contain all of the rights and 
privileges for access, ingress, egress and roads as are set forth in this Agreement. 

13.5 Releas~. In addition to the rights granted in Section 13.1 of this Agreement, Tenant, in its sole 
discretion, has the right, for any reason, to unilaterally release any part of the Property subject to this Agreement 
effective upon written notice to Owner describing the po11ion of the Property so released. Owner agrees that any such 
release shall accordingly decrease the payments due to Owner pursuant to Section 5 of this Agreement. Owner has 
no right to seek damages or claims against Tenant for release of Property pursuant to this paragraph. 

Section 14. Easemeuts. 

14. l .Grant of Access Easements. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Term or the period addressed by Section 13.4 of this Agreement, Owner shall grant to Tenant 
or any Affiliate, or any other entity designated by Tenant or any Affiliate that is involved or intends to be involved in 
solar power development or operation, one or more separate, stand-alone, recordable and assignable non-exclusive 
easements on, under, over and across the Property, for access to and from, and ingress to and egress from, the Solar 
Energy Projects and Project Facilities, whether the Solar Energy Projects and Project Facilities are located on the 
Property or on any other lands (each, an "Access Easement"). Among other things, such Access Easements shall 
contain all of the rights and privileges for access, ingress, egress and roads as are set forth in this Agreement. 

14.2 Grant of Transmission Easements. Subject to Section 14.5 of this Agreement and upon the request 
of Tenant, during the Lease Term, Owner shall grant to Tenant, or any Affiliate, or any other entity designated by 
Tenant or any Affiliate that is involved or intends to be involved in solar power development or operation, one or 
more separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated 
portions of the Property for Transmission Facilities, including, without limitation, for Transmission Facilities that 
benefit Project Facilities located on any other lands (each, a "Transmission Easement"). Among other things, such 
Transmission Easements shall contain all of the rights and privileges for Transmission Facilities as are set forth in this 
Agreement, and includes the right of access and ingress to and egress from the Transmission Facilities on, under, over 
and across the Property by means of roads and lanes existing on the Property or by such route or routes as Tenant, 
such holder or any other person or entity may construct from time to time. 

14.3 Grant of Facility Easements. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Term, Owner shall grant to Tenant or any Affiliate, or any other entity designated by Tenant 
or any Affiliate that is involved or intends to be involved in solar power development or operation, one or more 
separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated portions 
of the Property for Operational Facilities, including, without limitation, for Operational Facilities that benefit Project 
Facilities and Transmission Facilities located on any other lands (each, a "Facility Easement"). Among other things, 
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such Facility Easements shall contain all of the rights and privileges for Operational Facilities as are set forth in this 
Agreement, including, without limitation the right of access and ingress to and egress from the Operational Facilities 
on, under, over and across the Property by means of roads and lanes existing on the Property or by such route or routes 
as Tenant, such holder or any other person or entity may construct from time to time. 

14.4 Grant of Solar Easement. Subject to Section 14.5 of this Agreement and upon the request of Tenant 
during the Lease Term, Owner shall grant to Tenant or any Affiliate or any other entity designated by Tenant or any 
Affiliate that is involved or intends to be involved in solar power development or operation, one or more separate, 
stand-alone, recordable and assignable exclusive easements on, over, across, and above the Property for the use of the 
solar resources for solar energy purposes (the "Solar Easement"). 

14.5 Provisions Applicable to all Easements. The following provisions apply to each Access Easement, 
Transmission Easement, Facility Easement and Solar Easement (each, an "Easement"), and to the extent applicable 
shall be incorporated in such Easement: 

14.5.1 Each Easement shall be for a term that is coterminous with the Lease Term. 

14.5.2 Each Easement shall run with the Property, and shall inure to the benefit of and be binding 
upon Owner and the holder of such Easement, and their respective transferees, successors and assigns, and 
all persons claiming under them. 

14.5.3 The holder of each Easement has the right, without the need for Owner's consent, and 
Owner grants consent to Tenant, to freely hypothecate, mortgage, or finance such Easement on an exclusive 
or non-exclusive basis (including by mortgage, deed of trust or personal property security instrument) to any 
Mo1tgagee as security for the repayment of any indebtedness and/or the performance of any Mortgage, grant 
co-tenancy interests in such Easement, grant sub-easements under such Easement, or sell, convey, lease, 
assign, mortgage, encumber or transfer such Easement. 

14.6 Grar.t to Utility. Tenant, in its sole discretinn and without the need for consent by Owner, has the 
right to grant to the transmitting utility the right to construct, operate and maintain on the Property an electric 
substation and interconnection and switching facilities, pursuant to any lease, easement or other agreement used or 

.. 

b th utility. Ifrequested by such utility or Tenant, Owner shall, for no additional consideration and within 
after delivery of such request, grant such easement, or enter into such other agreement, directly to or 
Tenant and Owner shall cooperate with the transmitting utility to determine a mutually acceptable 

location for any substation. 

Section 15. Additional Easements and Stand-Alone Easements 

15.1 Additional Easements. If Tenant wishes to obtain from Owner one or more easements on, over, 
across, along and/or above any real property that is owned or controlled by Owner and adjacent to the Property ( each, 
an "Additional Easement"), in connection with, for the benefit of and for purposes incidental to the Project, including 
the right to install and maintain on such other real property (i) transmission lines and facilities, both overhead and 
underground, which carry electrical energy to and/or from the Project, (ii) communications lines and facilities, both 
overhead and underground, which carry communications to and/or from the Project, and/or (iii) metering equipment, 
substations, switching stations, solar energy measurement equipment and control, maintenance and administration 
buildings that benefit the Project, then upon request Owner shall grant to Tenant such an easement in such location or 
locations as Tenant may reasonably request, provided that Tenant shall agree to pay to Owner a reasonable fee agreed 
to in advance by Owner for such easement in addition to all other amounts payable by Tenant to Owner hereunder and 
further provided that said adjacent property is not subject to other ground leases or contracts of record existing on the 
Effective Date which would prohibit or adversely affect Tenant's ability to use such Additional Easement 
(collectively, ''Existing Contracts"): 

15.2 Stand-Alone Easements. Owner acknowledges that commercial operation of the Project may 
require, from time to time during the Project's existence, additional easements in favor of certain third parties on the 
Property and on the real property that is owned by Owner and adjacent to the Property. Accordingly, if the 
transmission system owner or operator to whose transmission lines the Project interconnects, the phone or other 
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communications provider for the Project, or the person or entity to whom electricity and/or renewable energy credits 
from the Project are to be sold, determines that one or more separate, stand-alone easements (each, a "Stand-Alone 
Easement") on, over, across, along and/or above the Property or other real property that is owned by Owner and 
adjacent to the Property (if said adjacent property is available and not subject to Existing Contracts), including the 
right to install and maintain on the Property (i) transmission lines and facilities, both overhead and underground, which 
carry electrical energy to and/or from the Project, (ii) communications lines and facilities, both overhead and 
underground, which carry communications to and/or from the Project, and/or (iii) metering equipment, substations, 
switching stations, solar energy measurement equipment and control, maintenance and administration buildings that 
benefit the Project, is reasonably required for the efficient and/or safe operation of the Project, then upon request 
Owner shall grant to such third party such an easement in such location or locations as such party may reasonably 
request, provided that such party shall agree to pay to Owner a reasonable fee agreed to by Owner in advance for such 
easement in addition to all other amounts payable by Tenant to Owner hereunder. 

15.3 Nature of Additional Easements and Stand-Alone Easements. Each Additional Easement and 
Stand-Alone Easement (i) shall be in the nature of and similar to the Easements granted to Tenant under Section 14 
and shall be in a recordable form and in a form reasonably acceptable to Tenant and Owner, such Affiliate or the 
grantee of such easement as applicable (which form shall at a minimum include lender protection provisions 
comparable to those included herein), (ii) shall be an easement in gross in favor of Tenant or such other holder of such 
easement, and (iii) shall, upon the granting thereof, be included within the meaning of the tenn "Easement", except 
where otherwise stated or where the context otherwise requires. Each Additional Easement and Stand-Alone 
Easement shall run with the land and shall inure to the benefit of and be binding upon Owner and the holder of such 
Additional Easement or Stand-Alone Easement, as the case may be, and their respective successors and assigns, and 
all Persons claiming under them. 

Section J6. Miscellaneous Provisions 

16.1 Memorandym. The Parties shall execute in recordable form and Tenant then shall publicly record 
a memorandum of this Agreement in the form attached to this Agr.::ement as Exhibit C. Owner consents to the 
recordativr. oftbl) interest of any Assignee in the Propertf . The memorandnrr:. will be reco:-dect in all counties in which 
the Property is located. 

16.2 Notices. All notices, requests or other communications required or permitted by this Agreement, 
including payments to Owner, shall be in writing and shall be deemed given when personally delivered to Owner, 
Tenant or an Assignee, or in lieu of such personal service- ys after deposit in the United States mail, first 
class, postage prepaid, certified; or the next business day if sent by reputable overnight courier, provided receipt is 
obtained and charges prepaid by the delivering party. Any notice shall be addressed to the Parties at their addresses 
provided in the Basic Terms Summary. A Party may change its address for purposes of this paragraph by giving 
written notice of such change to the other Parties in the manner provided in this parngraph. 

16.3 Entire Agreement: Amendments. This Agreement constitutes the entire Agreement between the 
Parties respecting its subject matter. Any other agreement, understanding or representation respecting the Property or 
any other matter not expressly set forth in this Agreement or a subsequent document signed by the Parties is null and 
void. This Agreement may be modified or amended only by a document signed by the Parties. No purported 
modifications or amendments, including without limitation any oral agreement (even if supported by new 
consideration), course of conduct or absence of a response to a unilateral communication, is binding on either Party. 

16.4 Legal Matters. This Agreement is governed by and will be interpreted in accordance with the laws 
of the State of Kentucky. The sole venue for any dispute arising out of or in connection with this Agreement is the 
county in which the Property is located. If the Parties are unable to amicably resolve any dispute arising out of or in 
connection with this Agreement, such dispute shall be resolved in the state courts located in the county in which the 
Property is located. No rule of construction purporting to resolve ambiguities in favor of either Party applies in the 
interpretation of this Agreement, and the Parties waive any argument to the contrary. In any lawsuit arising out of or 
in connection with this Agreement, a Party that obtains a judgment from the court substantially the same as the 
judgment sought by that Party is entitled to payment of its reasonable attorneys' fees incurred in connection with the 
lawsuit. 
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16.5 Partial Invalidity. If any provision of this Agreement is held, in a final and un-appealable decision 
by a court of competent jurisdiction, to be invalid, void or unenforceable, the other provisions of this Agreement 
remain in full force and effect and are unimpaired by such holding. Notwithstanding any other provision of this 
Agreement to the contrary, the Lease Tenn of this Agreement and any Easement is no longer than the longest period 
permitted by applicable law. 

I 6.6 Tax Credits. If under applicable law the holder of any interest under this Agreement becomes 
ineligible for any tax credit, benefit or incentive for alternative, renewable or clean energy expenditure established by 
any local, state or federal government, then, at Tenant's option, the Parties shall amend this Agreement or replace it 
with a different instrument so as to convert Tenant's interest in the Property to a substantially similar interest that 
makes Tenant eligible for such tax credit, benefit or incentive; provided, however, that nothing in this Agreement 
entitles Tenant to a fee interest in the Property, diminishes Tenant's payment obligations under this Agreement or 
extends the Lease Term of this Agreement. 

16.7 Counterparts. This Agreement may be executed with counterpart signature pages and in duplicate 
originals, each of which is deemed an original, and all of which together constitute a single instrument. 

16.8 Cooperation. Owner shall cooperate with Tenant, and its pem1itted successor, assign or Affiliate, 
in the conduct of their operations consisting of the Project Facilities, Easements, and/or Transmission Facilities, and 
in otherwise giving effect to the purpose and intent of this Agreement, including, without limitation, in Tenant's or 
any p_ermitted successor's, assign 's or Affiliate's efforts to obtain from any governmental authority or any other person 
or entity any environmental impact review, permit, entitlement, approval, authorization or other rights necessary or 
convenient in connection with Tenant's Project Facilities, access rights, and/or Transmission Facilities. Upon request, 
Owner shall promptly, and without demanding additional consideration, execute, and, if appropriate, cause to be 
acknowledged and publicly recorded, any map, application, document or instrument that is reaso]'.lably requested by 
Tenant, its permitted successor, assign or Affiliate. Without limiting the generality of the prior portion of this 
paragraph, Owner shall (a) if requested by Tenant or its permitted successor, ;issign or Affiliate, support such 
application by filing a letter with the appropriate governmental authority in a form reasonably satisfactory to Tenant 
or its pc!m:tt"~ ~•1ccessor, assign or Affiliat~, ,md (b) not oppose, in a:-!y Way, whether directly or indirectly, any su~h 
valid, accurate application or approval at any administrative,judicial or legislative level. Tenant shall indemnify and 
hold Owner harmless with respect to any such application. 

16.9 Relationship. Neither this Agreement nor any other agreements or transactions contemplated in this 
Agreement shall in any respect be interpreted as making the Parties partner& or participants in a joint venture, or as 
creating any partnership, joint venture, association or other relationship between the Parties other than that of landlord 
and tenant; and the Parties shall not make any contrary assertion, contention, claim or counterclaim in any action, suit 
or other proceeding involving either Owner and/or Tenant or the subject matter of this Agreement. 

16. l 0 Condemnation. If all or part of the Property is proposed to be taken as a result of any action or 
proceeding in eminent domain, or is proposed to be transferred in lieu of condemnation to any authority entitled to 
exercise the power of eminent domain (collectively, a "Taking"), Owner shall provide Tenant with reasonable 
advance notice of any impending proceeding or meeting related to such Taking and shall not without the written 
consent of Tenant settle with the Taking authority or agree to compensation for such Taking. This Agreement shall 
terminate as to any portion of the Property so condemned or taken ( except in the case of a temporary Taking after the 
duration of which Tenant desires to continue the Agreement, and the Lease Term shall be extended, in such event, by 
the duration of such temporary Taking). Subject to any applicable law or regulation, if any, any award or other 
compensation ("Award") payable as a consequence of such Taking shall be paid as follows: 

16.10.1 Owner shall first receive the value of Owner's fee interest in the Property, valued as if no 
Project Facilities existed on the Property; 

16.10.2 Tenant next shall receive: (A) the value of the Project Facilities installed on the Property; 
(B) any other compensation or benefits payable by law as a consequence of the loss or interruption ofTenant's 
business and the other costs and expenses incurred by Tenant as consequence of the Taking; and (C) the 
remaining present value of Tenant's interest in the Property (determined at the time of the Taking), including 
the value of Tenant's interests under this Agreement; 
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16.10.3 Owner next shall receive, taking into account the leasehold and easement estates created 
by this Agreement, the estimated amounts that would have been paid by Tenant under this Agreement; and 

16.10.4 Owner next shall receive any remainder of the Award. 

16.11 Captions. The captions used in this Agreement are for convenience only and have no effect on the 
meaning of the provisions of this Agreement. 

I 6.12 Joint and Several Liability. The obligations under this Agreement imposed upon Owner are joint 
and several obligations of the individuals or entities comprising Owner. 

16.13 Force Majeure. If performance of this Agreement or of any obligation under this Agreement is 
prevented or substantially restricted or interfered with by an event of"Force Majeure" (defined below), the affected 
Party, upon giving notice to the other Party, is excused from such performance to the extent of and for the duration of 
such prevention, restriction or interference and the Lease Tenn shall be extended for the duration of the Force Majeure 
event; provided however nothing in this paragraph relieves Tenant of its obligations to pay Development Rent, 
Production Rent or other monetary obligations payable to Owner pursuant to this Agreement. The affected Party shall 
use reasonable efforts to avoid or remove such causes of nonperformance, and shall resume performance under this 
Agreement whenever such causes are removed. "Force Majeure" means flood, drought, earthquake, storm, fire, 
tornado, lightning, windstorm, unusually inclement weather or other natural catastrophe; acts of God, casualty or 
accident; war, sabotage, vandalism, the unauthorized cutting of power, transmission or other lines, wires or cables to 
any of the improvements of the Project Facilities, civil strife or other violence; strikes or labor disputes; any law, 
order, proclamation, regulation, ordinance, action, demand or requirement of any government agency or utility; a 
Regulatory Suspension (defined below); litigation challenging the validity or content of any pennit or approval 
necessaiy for the construction or operation of the Project; litigation by Owner, nearby landowners or third party 
interest groups challenging the validity or content of this Agreement or any asoect of the Project; or any other act or 
condition beyond the reasonable control of a Patty. A ''Regulatory Suspension" means the application of any local, 
•tate 'X federal law, order, rule or regulation that results in the delay, interruption, or suspension of the: (i) c, .. nstruc:tion 
of the Project; or (ii) transmission, production or sale of electricity from the Project. 

(signatures appear on following page) 
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The Parties have caused this Agreement to be executed and delivered by their duly authorized 
representatives as of the Effective Date. 

OWNER: 

DENZIL KIM W~TE wet, 
By ~ t)J 
PRINTN~eo --Z:. I \<:wk W¼te... 

OWNER: 
JANNIS K. WHITE 
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EXHIBIT A 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky, containing 85.37 acres, more or less: 

• As described in Deed Book 130 at Page 219, said deed recorded on Mar 13, 2003, consisting of85.37 
acres, more or less, also known as Parcel ID 39-6, as depicted in the map on the following page: 

IMCI1 
A certain troct of land situated about six miles 11ortheast of the town of 
~uttawa, on the Kuttawa&. Frcdonin road (highway U.S. 641), in Lyon 
County, Kentucky, and bouodcdand described as follows: Bcgi1111inll 
nl • stool!, original c.omnr in the Bro.sher survey und comet ulso 10 Plot 
No. 3 (beginning comer) in line of Robbie L)orroh,; thence wilh sarnc N 
58-3/~ E 56 ~k:s to a stone, comer to the Robbie Dorroh survey (later 
Redcnck.s) w,1h n $DSsafras as n pointer; thence with tf1c Redcrick llnc s 
39 F, 77 poles to a stone in the center of the Old Kuuawa &. Fredonia 
Road, corner IO Wadlington; thence with said old road and the 
Wadlington line N 46-3/4 E 22 poles; thence N 37 E 12 polc.s; thence N 
2~ E 19 p,:iles; thence N 28-1/4 E 27 poles lo M Iron 61:tkc in center of 
said Kuttawa & Fredonia road, corner to Charlie Wadli11gton· thence 
with his lino N 23-1/4 W 114-lfl µ1lcs to a Slake on the nortbc~l side 

of a Lvgc pond 1111d corner 10 riot No. S; I hence with 11,., line of ,;;,me S 
59 W (19, l/2 poles; t~cace S 58 W 64 polc,s to utnkc in thudgc of n 
woodlond; thence with the lino o f said woodland S 27 E I Cl po Its 10 a 
store; thence S 59- lf.l W 21-1 n pole~ ic, a slonc in ti"' line of f'lot No, 
3: 1honi:.c whh said line S '.11-1/2 E 54 poles to the bc.i;inning, 
containing 96 acres, more or less. 

EXCEPTl!O HEREFROM Is a small parcel of land co,-.:ycd by J. R. 
Dolll)h, er ux, ro C. Y. Wn1Jlinst0n by deed dated J\11)' Ill, 1944 wd 
recorded in Deed 0,wk 40, paic l2S, Lyon County Court Cte11;:'s 
Oflke. 

IMCT.l! 

A ccrtaln small pnrccl of kind situated on the west side or Highway U. 
S. 641 aboµt I 5 miles 11orti1 of Kuttuwa, in Lyon COumy, JCemucky, 
bounded and described os follows: 

Beginning al a stake in the western right-of-way line of s.,id Higilwoy, 
~□~r to the land owned and oc<:upied hy Henry Kingston and Tnbitha 
Peck Kingston, or on• of them; ru1111ing thence in o northerly direction 
with said western rigbt-of-way lire or said hlghw.!ly for n distru~e of 
l~-5 feet to a stake. comer 10 the land of L. R. Cur111on ~n~ Mi,11110 
Car111un; thence in a southerly direction with the line of L. R. Connon 
nnd Minnie Cannon for a distance of 135 feet to a stake in tlic line of 
said Kingston.s; thence in an easterly di=tion with the line of said 
Kingston.s for a distance of 45 feet to the beginning. 

Tract I is the same property conveyed 10 L. It Cannon end Minnie 
Cannon, by deed from M. W. Hall and Bernice Hall, his wife, dated 
August 29. i958 and recorded In Deed Book 46, Page 220. 'fract II ls 
t~ same property conveyed 10 L. It Cannon end Minnie Qlnnon, by 
d~>ed from t. T. Wadlington 011d l!mma Wadlingtpu, his wife, doted 
April 29, 1960 and recorded in Deed Oook 50, Page 388. The said 
Minnie cannon conveyed her one-half (1/2) interest in Tract 110 the 
said L. R. Cannon by deed doted April 30, 1968 and recorded in Deed 
llook 60, Page 372. 1be present owners obtained their respective one
qu.arter (1/4) interest each by inheritance, deed and will. Reference is 
made IO Affidavit of Descent of L. R. Cannon, dated March 5, 1988 
and tteo,ded in Deed Book 94, Page 74; Affidavit of Descen1 or 
Minnlc CllMOn. dated March S, 1988 aod recorded in Deed Book 94, 
Pase 75; deed from Diane Yates, a single woman to George Cannon, 
Sr. and wife, Annie M. C.anmn, dated April 8, 1988 and recorded in 
Deed Book 94, Page 225; Affidavit of Descent of George Cannon, S,., 
dated May 14, 2001 and recorded in Deed Book 125, !'age 451; and 
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Will of Annie Cannon recorded in Will Book 7, Page 657, the said 
Annie ~n died on Feb 12, 2000. All rcftttnces are in the Lyon 
Co11111y Court Clefk's Orr ICC • 

.. 
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EXHIBITB 

Liens and Third Party Rights 

None. 
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EXHIBITC 

Memorandum of Solar Energy Lease and Easement Agreement 

[full document begins on following page] 
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MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

THE STATE OF KENTUCKY 

COUNTY OF LYON 

§ 
§ 
§ 

KNOW ALL PERSONS BY THESE PRESENTS: 

THIS MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT (this 
"Memorandum") is made, dated and effective as of Ce.k. e.u<.,t..~ ~ , 2017 (the " Effective Date"), 
between Denzil Kim White and Jannis K. White, a married couple, (~ollectively "Owner"), and Ashwood Solar I, 
LLC ("Tenant"), with regards to the following: 

l. Solar Agreement. Owner and Tenant entered into that certain Solar Energy Lease and Easement 
Agreement of the same date as this Memorandum (the "Agreement"), which affects the real prope11y located in Lyon 
County, State of Kentucky, as more- particularly described in Exhibit A attached to this Memorandum (the 
''Property"). Capitalized tenns used, but not defined, in this Memorandum have the meaning given them in the 
Agreemca:. 

2. Grant of Rights. The Agreement grants Tenant an exclusive leasehold interest in the Property, and 
grants ( or will grant) to Tenant the easements specified; such leasehold and easement rights include, without limitation, 
(a) the exclusive right to access, relocate and maintain Project Facilities located on the Property; (b) the exclusive 
right to use the Property for converting solar energy into electrical energy and collecting and transmitting the electrical 
energy so converted; (c) an exclusive easement to capture, use and convert the unobstructed solar resources over and 
across the Property; (e) an easement and right to prevent measurable diminishment in output due to obstruction of the 
sunlight across the Properly; (f) the right to subjacent and lateral support for the Project Facilities; and (g) the right to 
undertake any other activities necessary to accomplish the purposes of the Agreement. The Agreement also prohibits 
Owner from engaging in any activity on the Property that might cause a decrease in the output or efficiency of any of 
the Project Facilities. The Agreement gives Tenant the right to remove any obstructions to the light that materially 
and adversely affect its operations if this covenant is violated. The Agreement obligates Owner to undertake 
reasonable efforts to prevent, or failing that, to minimize, the introduction of continuous dust onto the Project 
Facilities. Pursuant to Section 10.3 of the Agreement, Tenant shall further have the right to restrict the rights of parties 
acquiring subsequent rights in oil, gas and minerals, whether located at the surface or subsurface. The Agreement 
also provides that if Tenant desires to obtain additional easements on real property owned by Owner that is adjacent 
to the Property in conjunction with and for purposes incidental to Tenant's use of the Property, then upon request of 
Tenant, Owner shall grant the additional easements to Tenant (or to any third party designated by Tenant that has a 
contract with Tenant concerning the operations at the Property), provided that (x) Tenant ( or, if applicable, the third 
party) shall pay Tenant a reasonable fee agreed upon by the parties in advance and (y) Owner is not prohibited by any 
contracts now existing that would prohibit or adversely affect the ability to use the additional easements. 

3. Term. The Agreement is for an initial Development Term ofup to five (S) years, a subsequent 
Construction Tenn of up to twelve (12) months, a subsequent Construction Extension Term of up to twelve (12) 
months, a subsequent Production Term ofup to thirty (30) years, and two subsequent Extended Production Terms 
ofup to five (5) years each. The easements granted pursuant to the Agreement are for a term coterminous with the 
Agreement. 



4. Rights of Mortgagees. Pursuant to the Agreement, any Mortgagee of Tenant or Tenant's assignees 
has certain rights regarding notice and right to cure any default of Tenant under the Agreement, and the right to take 
possession of the Property, and to acquire the leasehold estate by foreclosure, as well as other rights as set forth in the 
Agreement. 

5. Assignment. Tenant's rights and obligations under the Agreement are assignable without Owner's 
prior written consent provided that such assignment is in furtherance of the provisions of the development of the Solar 
Energy Project contemplated by the Agreement. 

6. Non-Interference and Setbacks. To the extent permitted by Jaw, Owner waives any and all setbacks 
and setback requirements, whether imposed by applicable law or by any person or entity, including any setback 
requirements described in the zoning ordinance of the County or in any governmental entitlement or permit issued, to 
Tenant, such sublessee or such Affiliate, regardless of when such permit is issued. Owner agrees not to engage 
in any activity that might cause a decrease in the output or efficiency of any Project Facilities without the prior written 
consent of Tenant. Owner shall not utilize the surface of the Property to explore for, develop, or produce oil, gas, or 
other minerals from the Mineral Estate underlying the Property nor enter into any agreement permitting a third party 
to utilize the surface of the Property to explore for, develop, or produce, oil, gas or other minerals from the Mineral 
Estate underlying the Property. Tenant has the right to the quiet use and enjoyment of the Property in accordance with 
and subject to the tenns of the Agreement, without any interference of any kind by Owner or any person claiming 
through Owner. 

7. No Liens; Subordination. The Agreement provides that Owner shall not, without the prior written 
consent of Tenant, create or permit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 
trust, security interests; licenses or other exceptions with respect to the Property or any part of the Property. Any such 
right granted without Tenant's consent is void ab initio. The Agreement provides that from and after its Effective 
Date, any right, title or interest created by Owner in favor of or granted to any third party is subject and subordinate 
to (i) the Agreement and all of Tenant's rights, title and interests created under the Agreement, including any and all 
dcruments ~x~cuted or to be executed by ancl between Tenant and O\-mer in conn~ction with this Agreement, (ii) r,r,y 
lien of any lender of Tenant's then in existence on the leasehold estate created by the Agreement, and (iii) Tenant's 
right to create a lien in favor of any lender of Tenant. 

8. Agreement Controls. This Memorandum does not supersede, modify, amend or otherwise change 
the terms, conditions or covenants of the Agreement, and Owner and Tenant executed and are publicly recording this 
Memorandum solely for the purpose of providing constructive notice of the Agreement and Tenant's rights under the 
Agreement. The terms, conditions and covenants of the Agreement are incorporated in this Memorandum by reference 
as though fully set forth in this Agreement. 

9. No Ownership. Pursuant to the Agreement, Owner has no ownership, lien, security or other interest 
in any Project Facilities installed on the Property, or any profits derived from the Project Facilities installed on the 
Property, and Tenant may remove any or all Project Facilities at any time. 

10. Counterparts. This Memorandum may be executed in counterparts, each of which is deemed an 
original and all of which when taken together constitute one and the same document. 

IN WITNESS WHEREOF, the Owner and Tenant have executed this Memorandum to be effective as of the date first 
written above. 

[signatures appear on following pages] 
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THE STATE OF KENTUCKY 

COUNTY OF LYON 

OWNER: 

::•zilKim p,d pfr 
PRINTNAME:Den·i, I ~ l"Y\ w~:+:fe 

§ 
§ 
§ 

This instrument was acknowledged before me on this J_ day of_bL._~-=~--• 2017 by Denzil Kim 

White a resident of the State of Kentucky. 

[SEAL] 
~~S10~, CJ 

Notary Public State or--'K,-=-?:):::.,_ ___ __ _ 
My commission expires: 'i ·SB· I "B 
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THE STATE OF KENTUCKY 

COUNTY OF LYON 

OWNER: 
Jannis K. White 

§ 
§ 
§ 

This instrument was acknowledged before me on this J,_ day of_t;_::u, ____ , 2017 by Jannis K. White 
a resident of the State of Kentucky. 

[SEAL] 
~~ 
Notary Public State of_\_~=_.,_ _____ _ 

My commission expires: 4 · -3 B · l 8 
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TENANT: 

By: __ __!_-'-'--'~~--==i==,--,-----

PRINT NAME: -----''--'-'-=-=-'----:;-'/i~~- - -

PRINT TITLE: - - -~-~8_r-e.~~t~ci.<.=Jl~T __ _ 

THE STATE OF TEXAS § 
§ 

COUNTY OF TRAVIS § 

~ The fore~oinll instrument was ack,'ltw!~ged befo,·e me thist[-/1'1 day of~. 2017, by 
~ {U/1(1Jj ~OJ()(_, , \A(,l _/j:g}1tAQV\f of Ashwood Solar I, LLC, a Dclawartvllmired liability 

company, on be alt1ofsaid company. 

[SEAL] 

Notary Public State of __ 7M_,__.a.;..5=-· ____ _ 
,,,1u1P1,,,, CATHERINE COX 

,., ·!\• U,5;❖ f $0\*······.<;,~ Notary Public, State o Texas -;,• ·<>- . ;01'·. }~j Comm. Expires 06-16-2019 
~f,toi-'"'~~~ Notary ID 124691138 

1111\\\\ 

My commission expires: &-: / b ~ { q___ __ 
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This Instrument Prepared By: 

Kris Branden:urg, Esq. 3 
Thompson Hine LLP 
312 Walnut Street 
Suite 1400 
Cincinnati, Ohio 45202 
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Exhibit A to 
MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky, containing 85.37 acres, more or less: 

• As described in Deed Book 130 at Page 219, said deed recorded on Mar 13, 2003, consisting of85.37 
acres, more or less, also known as Parcel ID 39-6, as depicted in the map on the following page: 

IB.Acr.l. 
A certain Imel of land sltun1cd abou1 "1x miles 110rthcas1 of the town of 
~uttewa, on !he Kuuawn & Fredonia rond (highway U.S. 641 }, ln I.yon 
Cou111y. Ken1uc.._-y, and bounded nnd described IIJl follows; Beginning 
ot _a stone, orlgl113I eornor in lbe B~her survey nnd com~ also to Plot 
No. l (beginning tamer} in llnc ofRobhie Oorroh: thence with same N 
58-3/~ E 56 poles to a stone, corner -to the Robbie Dcirmh sur,;ey (later 
Redencl<s) wilh n. snssafra, a., a pointer; thence witll the Rcdcrlck Uue S 
3.9 U 77 poles to e stone in the center of the Old Kuuawa & Fredonia 
Road, corner to Wndlington; tlv.mcc with said old road and 1he 
Wadllni;tun line N 4.6-3/4 13 22 poles; thence N 37 E 12 poles; !hence N 
2~ E 19 poles; tbonce N 28-1/4 E 27 pole,; to •n iron •take in tenter of 
111ud Kull~wa & Fredonia rood, comer to Charlie Wnd lfnglon; thence 
with his hne N 23-1/4 W 114-1/2 poles to a stake on !henorthen.<;1 side 

ofa large pond and comer to Plot No. S; thence with U1c line of same S 
59 W 69-1/2 poles; !hence S 58 W (\4 poles to a stake in the edge of a 
woodland; llicnce with the line of s.1id woodland S 27 E I 6 poles to a 
stooe; thence S 59-1/2 W 2 1-112 poles to a stone in the line of Plot No. 
3; thcnc.c with said line S 31-112 E 54 poles to the beginning, 
conlaining 96 acres, more or less. 

EXCEPTED HEREFROM is a small parcel of lond coveyed by J. R. 
Dorroh, et ux, 10 C. Y, 'J.ladlington by deed dated July t 8, 1944 and 
recorded in D~cd Book 40, pag~ '.125, Lyon County Court Clerk's 
C~tc(. 

TRACT II 

A cenain small parcel oflMd situated on the west side of Highway U. 
S. 641 about 15 miles north of Kuttawa, in Lyon Counly, Kentucky, 
bounded aod described as follows: 

Beginning at a slake in Che wcscern right-of-way line of said llighway, 
comer 10 the land owned and occupied by Henry Kingston and TabUha 
Peel< Kingston, or one of them; running thence In a northerly direction 
with said western rigl1t-of-way line of said highway for a distance of 
135 feet to a stake, comer to the land of L. R. Cannon and Minnie 
Cannon; thence in a southerly direction with the Unc of L. R Cannon 
and Minnie Cannon for a distance of 135 feet to a stake In the llne of 
said Kini¢ons; thence in an easterly direction witlt the line of said 
Klngstons fur a distance of 45 feet to the beginning. 

Tract l Is the same property conveyed to L. It C'.&1non and Minnie 
Cannon, by deed from M W. Hall and Bernice Hall, his wife, dated 
August 29, 1958 aod recorded in Deed Book 46, Page 220. Tract JI is 
the same propc,ty convcyod to L. R. Cannon and Minnie Cannon, by 
deed from l. T. Wadlington and Emma Wadlington, his wife, dated 
April 29, 1960 and recorded in Deed Uook 50, Page 388. The said 
Minnie CeMOn conveyed her one-half (112) !merest in Tract I to the 
said L. R. Cannon by deed dated April 30, 1968 and recorded in Deed 
Book 60, Page 372. Tiie present owners obtained their respective one• 
quaner (1/4} interest each by inheri1ance, deed and will. Reference is 
made to Affidavit of Descent of L. R. Ca.onon, dated March S, 1988 
and recorded in Deed Book 94, Page 74; Affidavit of Descent of 
Minnie Cannon, dated March 5, I 988 and recorded In Deed Hook 94, 
Page 7S; deed from Diane Yates, a single woman to George Cannon, 
Sr. and wife, Annie M. Cannon, dated April 8, 1988 and recorded in 
Deed Book 94, Page 225; Affidavit of Descent of George Cannon, Sr., 
dated May 14, 2001 and r~corded in Deed Book 125, Page 451; a11d 
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Will or Annie Cannon recorded In WIil Book 7, Page 6S7, the said 
Annie Cannon died on Feb 12, 2000. All refemioea are in the L)'On 
County Court Clerk's Office. 

== TRANSMISSION LINE 

~ PROPERTY 

D OWNER'S PARCEL 

8 
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Solar Energy Lease and Easement Agreement 

This Solar Energy Lease and Easement Agreement ("Agreement") is effective on the date identified in the 
Basic Terms Swnmary below as the Effective Date ("Effective Date") between the person or entity identified in the 
Basic Terms Summary below as the Owner ("Owner") and the entity identified in the Basic Terms Summary below 
as Tenant ("Tenant"). Owner and Tenant may be referred to individually as a "Party" and collectively as the 
"Parties". The Basic Terms Swnmary below contains a brief summary of some of the provisions of this 
Agreement, and the provisions mentioned in the Basic Terms Summary are more specifically defined in other 
portions of this Agreement. Capitalized terms are specifically defined in this Agreement. 

Effective Date: 

Owner: 

Owner's Address: 

Tenant: 

Tenant's Address: 

Property: 

Development Rent: 

Basic Terms Summary 

Gamer, Jackson, Rice, & Young, LLC, a Kentucky limited liability company 

103 Hickory Lane 
Vine Grove, KY 40175 

Ashwood Solar I, LLC, a Delaware limited liability company 

I 105 Navasota Street 
Austin, Texas 78702 

Approximately 118. 11 acres of land in Lyon County, State of Kentucky as legally 
described in or as depicted on Exhibit A attached to this Agreement. 

Tenant will pay Owner the Development Rent equal to the amounts shown in the tables 
below per year during each year of the Development Term, the Construction Term, and 
the Construction Extension Term. The manner of payment of such amount is more 
specifically described in Section 5 of this Agreement. 

Year of Development Term 

2 
3 
4 
5 

Year of Construction 

Construction Term 
Construction Extension Term 

Development Rent 
(per acre of the Property under 

lease 

Development Rent 
(per acre of the Property under 

lease) 



Production Rent 

Development Term: 

Construction Term: 

Construction 
Extension Term: 

Production Term: 

Extended Production 
Term: 

Tenant will pay Owner the Production Rent equal to the amounts shown in the tables 
below per year during each year of the Production Tenn, the First Extended Production 
Tenn and the Second Extended Production Tenn. The manner of payment of such 
amounts and the conditions under which such payments will be made are more 
specifically described in Section 5 of this Agreement. 

Year of Production Term 

1-5 
6-10 
11-15 
16-20 
21-25 
26-30 

Year of First Extended 
Production Term 

1-5 

Year of Second Extended 
Production Term 

1-5 

Production Rent 
(per acre of the Property under 

lease 

Production Rent 
(per acre of the Property under 

lease 

Production Rent 
(per acre of the Property under 

lease) 

The duration of the Development Term will be up to five (5) years following the 
Effective Date, as more specifically described in Section 4 of this Agreement. The 
payment for year l through year 3 of the Development Term will be paid as an up front, 
lump-sum payment amount of $30/acre. 

The duration of the Construction Term, if it occurs, will be up to twelve (12) months 
following the Construction Commencement Date, as more specifically described in 
Section 4 of this Agreement. 

The duration of the Construction Extension Term, if it occurs, will be up to twelve (12) 
months following the expiration of the Construction Term, as more specifically described 
in Section 4 of this Agreement. 

The Production Term, if it occurs, will last up to thirty (30) years following the 
Production Date, as more specifically described in Section 4 of this Agreement. 

The duration of the First Extended Production Term, if it occurs, will be up to five (5) 
years following the expiration of the Production Term, as more specifically described in 
Section 4 of this Agreement. The duration of the Second Extended Production Term, if it 
occurs, will be up to five (5) years following the expiration of the First Extended 
Production Term, as more specifically described in Section 4 of this Agreement. 

Owner is the owner of the Property described in the Basic Tenns Summary above and more fully described 
in Exhibit A, attached to and made a part of this Agreement (the "Property"), together with all solar and air rights 
on or pertaining to the Property and adjacent property owned by the Owner (the "Solar Rights"). Tenant may 
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obtain a survey of the Property and may obtain a more specific legal description for the Property. Upon receipt of a 
more specific legal description for the Property, Owner agrees to amend Exhibit A to this Agreement and Exhibit A 
of the memorandum of this Agreement to include such more particular legal description of the Property. Tenant 
wishes to conduct certain activities to assess the viability of the Property for solar energy development~ if Tenant 
finds the Property is suitable for solar development it may develop a solar project on the Property as well as on other 
lands in the vicinity of the Property, as an integrated energy generating and delivery system (the "Project''). Tenant 
may construct and own multiple solar energy projects in the general vicinity of the Property which may or may not 
include the Property (collectively the "Solar Energy Projects"). 

IN CONSIDERATION OF THE AGREEMENTS, COVENANTS AND PROMISES set forth in this 
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are acknowledged 
by the Parties, the Parties agree to all of the provisions of this Agreement, including the Basic Terms Summary 
above. 

Section I. Lease and Grant of Easements. Owner leases to Tenant the Property, and grants (or shall grant, 
as herein provided) to Tenant the easements specified in this Agreement, upon and subject to the terms and 
conditions in this Agreement. Tenant shall have the quiet use and enjoyment of the Property in accordance with and 
subject to the terms of this Agreement, without any interference of any kind by Owner or any person claiming 
through Owner. Notwithstanding anything else in this Agreement to the contrary, Owner may plant row crops on 
the Property during the Development Term. 

Section 2. Purpose and Scope of Agreement. This Agreement is for the uses set forth in the Agreement 
and Tenant has the exclusive right to use the Property for Solar Energy Purposes. "Solar Energy Purposes" means 
any and all uses associated with or related to converting solar energy into electrical energy, and collecting and 
transmitting that electrical energy, together with any and all activities related to such uses ("Project Activities"), 
including, without limitation: (a) determining the feasibility of solar energy conversion and other power generation 
on the Property, including conducting studies of solar activity, sunlight, available solar resources, solar irradiance, 
sunlight direction and other meteorological data, and conducting environmental studies (which may require the 
extraction of soil samples), habitat and species studies, interconnection studies, title examinations and surveys, and 
all other te!i-ting, studies or sampling that may be useful for developing, maintaining and operating the Project; (b) 
constructing, installing, using, replacing, relocating, repowering and removing from time to time, and maintaining 
and operating any or all of the following: (l) solar-powered electric generating facilities, including but not limited to 
modules, inverters, cables, foundations, panels, racks, mounting equipment and all necessary ancillary 
improvements and equipment providing support or otherwise associated with such facilities, including without 
limitation all photovoltaic solar power generating equipment or such other solar-powered generating equipment as 
determined in Tenant's commercially reasonable judgment should be used to capture and convert solar radiation to 
produce electricity (the "Solarpower Facilities"); (2) a line or lines of towers, with such wires and cables as from 
time to time are suspended above ground and/or underground wires and cables for transmitting electrical energy 
and/or for communication purposes, and all necessary and proper foundations, footings, cross-arms and other 
appliances and fixtures for use in connection with such towers, wires and cables, and also including without 
limitation electric transfonners, energy storage facilities, and one or more substations or switching stations for 
electrical collection to increase the voltage, interconnect to a transmission line or lines, and meter electricity, 
together with the right to perform all other ancillary activities normally associated with such facilities as may be 
necessary or appropriate to service the Project, regardless where located ("Transmission Facilities"); (3) other 
facilities consisting of an operations and maintenance building, equipment and storage yards for purposes of 
performing operations and maintenance services, together with the right to perform all other ancillary activities 
normally associated with such operations, including gravel roads, construction laydown and staging areas, and 
related temporary facilities and equipment necessary and/or convenient for the construction, operation and 
maintenance of the Project on the Property or elsewhere ('Operational Facilities") (collectively, Solarpower 
Facilities, Transmission Facilities and Operational Facilities are referred to as "Project Facilities"); and (c) 
undertaking any other activities on the Property whether accomplished by Tenant or a third party authorized by 
Tenant, that Tenant reasonably determines are necessary, useful or appropriate to accomplish any of the above in 
this Section 2 of this Agreement. The rights granted to Tenant in this Agreement include, without limitation the 
following easements and related rights: 
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(i) the exclusive easement and right to erect, construct, reconstruct, replace, relocate, remove, 
operate, maintain and use the following from time to time, on, under, over and across the Property, in 
connection with Project Facilities, whether such Project Facilities are located on the Property or elsewhere 
on one or more Solar Energy Projects (in such locations as Tenant shall determine from time to time in the 
exercise of its sole discretion after notice to Owner): (a) Transmission Facilities; (b) Operational Facilities; 
and (c) with all necessary easements for such Transmission Facilities and Operational Facilities; 

(ii) an exclusive easement and right over and across the Property and any adjacent property owned by 
Owner but not subject to this Agreement for any audio, visual, view, light, shadow, noise, vibration, 
electromagnetic or other effect of any kind or nature whatsoever resulting, directly or indirectly, from the 
Project Activities, Project Facilities or the Solar Energy Projects, including but not limited to rights to cast 
shadows and reflect glare onto all of Owner's land including any adjoining land, from the Project Facilities 
and/or any and all other related facilities, wherever located; 

(iii) an exclusive easement and right to capture, use and convert the unobstructed solar resources over 
and across the Property and any adjacent property owned by Owner; any obstruction to the receipt of and 
access to sunlight throughout the entire area of the Property is prohibited, whether such obstruction is on 
the Property or Owner's property including any adjoining property; 

(iv) an exclusive easement and right for the installation, use, operation, maintenance, repair, 
replacement and removal of Project Facilities. 

(v) an easement and right on the Property and Owner's adjacent land to prevent measurable 
diminishment in output due to obstruction of the sunlight across the Property including but not limited to an 
easement right to trim, cut down and remove all trees (whether natural or cultivated), brush, vegetation and 
fire and electrical hazards now or later existing on the Property that might obstruct receipt of or access to 
sunlight throughout the Property or interfere with or endanger the Project Facilities or Tenant's operations, 
as determined by Tenant; 

(vi) the easement and right of subjacent and lateral support on the Property to whatever is necessary 
for the operation and maintenance of the Solar Energy Projects, including, without limitation, guy wires 
and supports; and 

(vii) the easement and right to undertake any such purposes or other activities, whether accomplished 
by Tenant or a third party authorized by Tenant, that Tenant detennines are necessary, useful or appropriate 
to accomplish any of the purposes or uses set forth in this Agreement or that are compatible with such 
purposes or uses. 

The easement rights granted by Owner under this Agreement constitute EASEMENTS JN GROSS, personal to and 
for the benefit of Tenant, its successors and assigns, as owner of such easements, and Owner expressly agrees that 
such easement rights shall be transferable in accordance with the assignment provisions of this Agreement. The 
Parties expressly intend for all easement rights in this Agreement to be, and for this Agreement to create, 
EASEMENTS IN GROSS in Tenant, and neither such casements nor this Agreement are or will be appurtenant to 
any other land or interest. 

Section 3. Uses Reserved by Owner. Prior to the Construction Commencement Date, Owner's may fann 
the Property, pasture animals on the Property, or use the Property in any other way that does not interfere with 
Tenant's rights under this Agreement. Owner acknowledges that, after the Construction Commencement Date, 
neither Owner nor any of any Owner's lessees (other than Tenant) will have any right to use the Property until this 
Agreement terminates or expires; Owner and any of its other lessees shall immediately cease all activity on the 
Property as of the Construction Commencement Date. Without limiting the generality of the preceding sentence, 
Owner acknowledges and agrees it shall not allow any other person to, use the Property, nor any adjacent property 
owned by Owner, for solar energy development or the installation or use of any facilities related to solar energy 
development or generation (which rights and uses are exclusively granted to Tenant in this Agreement throughout 
the term of this Agreement). This Agreement does not prohibit, and none of the rights granted to Tenant shall be 

4 



interpreted as prohibiting, Owner from engaging in regular farming operations on any property that is adjoining the 
Property. 

Section 4. Term of Aneemeot. The tenn of this Agreement and the rights and easements contained in this 
Agreement are as follows: 

4.1 Development Tenn. This Agreement is for an initial tenn commencing on the Effective Date 
and continuing until the earlier of the following to occur: (a) five (5) years after the Effective Date or (b) the 
Construction Commencement Date (defined below) ("Development Term"). During the Development Tenn, 
Tenant has the right to study the feasibility of solar energy conversion on the Property, to conduct environmental 
studies, cultural and/or historical studies, interconnection studies, solar studies, habitat or species studies, 
geotechnical studies, surveys, engineering studies, core sampling, equipment studies, and meteorological studies, to 
prepare the Property for the installation of the Project and to exercise its other rights under this Agreement 
(collectively, "Development Term Activities"). 

4.2 Construction Term. "Construction Commencement Date" means the earlier of (I) the day 
that Tenant specifies, in a written notice to Owner, that Tenant will begin construction of the Project, or (2) the day 
that Tenant begins installation of actual solar panels or mounting equipment for solar panels on any property for the 
Project. For the avoidance of doubt, any of the Development Term Activities defined above, without limitation, do 
not cause the Construction Commencement Date to occur. If the Construction Commencement Date occurs at any 
time during the Development Term, then the term of this Agreement automatically (and without the need for any 
additional action, consent, or documentation) extends to the date that is twelve (12) months after the Construction 
Commencement Date (the "Construction Term"). During the Construction Term, Tenant has the right to do all 
things necessary to construct a solar energy project on the Property and to exercise its other rights under this 
Agreement. If the Production Date does not occur during the Construction Term and this Agreement has not been 
terminated prior to such date, then the Construction Term is automatically extended for an additional twelve (12) 
months ("Construction Extension Term") after the expiration of the Construction Term. 

4.3 Production Term: Extended Production Tenn. "Production Date" means the earlier of (1) the 
day that Tenant begins selling electricity other than Test Energy from Solarpower Facilities that are part of the 
Project, or (2) the day that Tenant specifies, in a written notice to Owner, that although Tenant has not begun selling 
electricity from Solarpower Facilities that are part of the Project, Tenant wishes to commence the Production Term. 
If prior to the end of the Construction Term or the Construction Extension Term, the Production Date occurs, then 
the term of this Agreement is automatically (and without the need for any additional action, consent or 
documentation) extended to the date that is thirty (30) years after the Production Date (the "Production Te. ". 
Tenant may notify Owner of the Production Date and Owner shall acknowledge such date in writing within 
- tifter delivery of Tenant's written request. The term ''Production Year" means the p1.:riod lh 
Production Date through the last day of the twelfth (12th

) full month U1c.::re11flcr (which shall be d~-cmed the first 
Production Year, and which may contain more than 365 days), and each subsequent year during the Production 
Term. Sales of Test Energy from the Project do not result in the occurrence of the Production Date. "Test Energy" 
means energy produced by any Solarpower Facilities that are part of the Project for the purpose of testing the initial 
performance of the Solarpower Facilities or other Project Facilities. On or before the expiration of the Production 
Term, Tenant may elect to extend the Lease Tenn up to an additional five (5) years ("First Extended Production 
Term") by notifying Owner in writing of such election. Additionally, on or before the expiration of the First 
Extended Production Tenn, Tenant may elect to extend the Lease Term up to an additional five (5) years ("Second 
Extended Production Term") by notifying Owner in writing of such election. The First Extended Production 
Term and the Second Extended Production Tenn may be collectively referred to in this Agreement as the 
"Extended Production Term." 

4.4 Lease Term. The Development Term; the Construction Term, the Construction Extension 
Term, the Production Term and the Extended Production Term, together, constitute the "Lease Term" of this 
Agreement. 

Section 5. Development Rent and Production Rent. Tenant shall pay Owner the following amounts: 
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5.1 Development Rent. Amounts paid during the Development Term, during the Construction Tenn 
~ any Construction Extension Tenn, together, are referred to as the "Development Rent". Within -
~ ays after the Effective Date, Tenant shall pay or tender to Owner the amounts shown in the Basic ~ 
Summary for Development Rent for the first three years of the Development Tenn. Withi~ ys after 
the third anniversary of the Effective Date, and continuing on each subsequent annivers~ ve Date 
during the Development Tenn, Tenant shall pay or tender to Owner the amount shown in the Basic Tenns Summary 
for Development Rent for the applicable year. Within ys after the Construction Commencement 
Date, if it occurs, Tenant shall pay or tender to Owner the amount shown in the Basic Terms Summary for 
Development Rent for the Construction Term, after giving pro rata credit for any Development Tenn Rent already 
paid covering a time period after the Const cement Date. If the Construction Extension Tenn 
occurs, Tenant shall pay or tender within ays after the first anniversary of the Construction 
Commencement Date, the amount shown in the Basic Terms Summary for Development Rent for the Construction 
Extension Term. Tenant has no obligation to make any additional payments of Development Rent after the 
occurrence of the Production Date or after the tennination or expiration of this Agreement. 

5.2 Production Rent. Amounts paid during the Production Term, if it occurs, and during the Extended 
Production Tenn, if it occurs, together, are referred to as the "Production Rent." Tenant will pay to Owner for 
each Production Year, an annual amount equal to the Production Rent, which shall be calculated by multiplying the 
"per acre" amount shown for that Production Year in the applicable table in the Basic Tenns Summary by the 

eater of the followin : (a the total number of acres of the Pro e under lease, or (b) the 
ithin 

r uctlon Date, Tenant shall pay or tender to Owner the amount specified in th Summary as 
Production Rent for the first Production Year, after giving pro rat it for an Development Rent already paid 
covering a time period after the Production Date. Thereafter, within ys of each January 1 during the 
Production Term (and during the Extended Production Term, if app tea e , enant shall pay or tender to Owner the 
Production Rent owed for that calendar year, after giving pro rata credit for any Production Rent already paid 
covering a portion of that calendar year. Tenant shall have no obligation to make any additional payments of 
Production Rent after the termination or expiration of this Agreement. 

5.3 Pavmcnt Adjustments· Partial Ownership· Change in Properly Ownership. If at any time during 
the Lease Tenn the Owner owns less than the full surface estate in all or any part of the Property (as opposed to 
undivided interests in all of the Property or a portion of all of the Property), payment of all Development Rent and 
Production Rent, as the case may be, shall be reduced to the proportion that Owner's interest in the Property bears to 
the full surface estate in the Property, or any portion of the Property . At the same time that Owner executes this 
Agreement, each individual or entity that comprises Owner shall provide Tenant with a completed W-9 Form (or its 
equivalent), including without limitation the Owner's certified taxpayer identification number. No payments under 
this Agreement are due or payable to Owner until Tenant has received such W-9 Form (or its equivalent). 

Notwithstanding anything to the contrary in this Agreement or elsewhere, any obligation under this 
Agreement for Tenant or any Assignee to pay Owner any amount will be completely and unconditionally satisfied 
by payment of such amount by Tenant or Assignee, as applicable, to ress for Owner set forth in this 
Agreement or such other single address designated by not less than prior written notice to Tenant 
and each such Assignee signed by all parties constituting Owner. tion, such payment may be by 
joint check or checks payable to the Owner parties known to Tenant. Owners is solely responsible for notifying 
Tenant and each Assignee in writing of any change in ownership of the Property or any portion of the Property. In 
accordance with Section 11.5 of this Agreement, Owner shall notify Tenant in writing of any sale, assignment or 
transfer of any of Owner's interest in the Property, or any part of the Property. Until such notice is received, Tenant 
has no duty to any successor to Owner, and Tenant is not in default under this Agreement by continuing to make all 
payments to the original Owner. 

Section 6. Ownership of Project Facilities. Owner has no ownership, lien or other interest in any Project 
Facilities, and Tenant may remove any or all Project Facilities at any time. No part of the Project Facilities installed 
by Tenant on the Property may be considered part of the Property or an improvement to real property; the Project 
Facilities at all times shall be considered tangible personal property owned exclusively by Tenant. Notwithstanding 
any provision in this Agreement to the contrary, Owner acknowledges that Tenant has no obligation to construct any 
Project Facilities on the Property. Owner acknowledges that any estimates made by Tenant of Solar Energy Projects 
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that may be installed on the Property are for infonnational purposes only and that Owner is not relying on such 
estimates in executing this Agreement. OTHER THAN THOSE REPRESENTATIONS AND WARRANTIES SET 
FORTH IN THIS AGREEMENT, TENANT HAS NEITHER MADE NOR MAKES, AND EXPRESSLY 
DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES ORALLY, IN ANY SUCH WRITTEN 
ESTIMATES OF PRODUCTION, IN THIS AGREEMENT OR OTHERWISE CONCERNING THE 
LIKELIHOOD THAT TENANT WILL INST ALL A SOLAR ENERGY PROJECT ON THE PROPERTY. 

Section 7. Ta:s:es and Assessments. Tenant shall pay when due all real and personal property taxes, 
assessments and charges, general and specific, that may be levied or assessed by reason of Tenant's use of the 
Property, Tenant's leasehold and easement interest under this Agreement, or Tenant's use or ownership of the 
Project Facilities installed on the Property (collectively, "Tenant Taxes"). Owner shall pay when due any taxes 
attributable to (a) improvements or facilities installed by Owner or others (excluding Tenant) on the Property; (b) the 
underlying value of the Property; and (c) any and all other taxes and assessments pending or levied against the 
Property; provided, however, that if the taxes against the underlying value of the Property are increased by reason of 
a change of use determination by a taxing entity or increased assessment of the Property resulting from Tenant's 
Project Facilities on the Property, then Tenant shall pay the entire amount of such increase. 

7. I Reimbursement. If any Tenant Taxes are levied or assessed in the name of Owner as part of the 
real property taxes payable by Owner, then promptly after Owner timely submits the real property tax bill to Tenant, 
Tenant shall reimburse Owner for all Tenant Taxes in the amount due without interest or penalties; provided 
however if penalties and interest are incurred as a result of any failure or omission on Tenant's part, then Tenant 
shall be responsible for such penalties and interest. It is a condition to Owner's right to payment or reimbursement 
of any penalties or interest relating to Tenant Taxes under this Agreement that Owner submit the real property tax 
bill (and anv other communication from any government authority regarding such real property tax bill) to Tenant at 
least before payment of the tax bill is due. Tenant shall also receive the benefit of any early 
paym ble to Tenant Taxes, provided that Tenant pays such taxes prior to the required date. 

7.2 Contest. Tenant's obligations under this Agreement are subject to Tenant's right to contest its 
obligations as provided in this Agreement. Tenant bas the right, in its sole discretion and at its sole expense, to 
contest by appropriate legal proceedings (which may be brought in the name(s) of Owner and/or Tenant where 
appropriate or required), the validity or amount of any assessments or taxes for which Tenant is responsible under 
this Agreement. Owner shall in all respects cooperate with Tenant in any such contest. 

Section 8. Indemnities 

8.1 Indemnity by Tenant TENANT SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 
OWNER AND OWNER'S AFFILIATES (DEFINED BELOW), SUCCESSORS AND ASSIGNS AND ALL 
SUCH PARTIES' MEMBERS, PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, FAMILY MEMBERS, LICENSEES AND INVITEES 
(COLLECTIVELY, THE "OWNER PARTIES" OR AN "OWNER PARTY") FROM AND AGAINST 
LOSSES, LIABILITIES, DAMAGES, COSTS, CLAIMS, SUITS AND CAUSES OF ACTION (INCLUDING 
LOSSES OR CLAIMS FOR PERSONAL INJURIES OR DEA TH AND PROPERTY DAMAGE AND 
INCLUDING REASONABLE ATTORNEYS' FEES AND COSTS OF LITIGATION) (COLLECTIVELY, 
"LOSSES"), IN EACH CASE, TO THE EXTENT ARISING OUT OF ANY ACTIONS OF TENANT OR 
TENANT'S AFFILIATES, OR SUCH PARTIES' STOCKHOLDERS, MEMBERS, PARTNERS, 
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS OR 
INVITEES ON, OR USE OR OPERATION OF, THE PROPERTY DURING THE LEASE TERM, 
INCLUDING ANY CONSTRUCTION OR OPERATION OF TIIE PROJECT FACILITIES OR OTHER 
IMPROVEMENTS PLACED ON THE PROPERTY BY TENANT (ALL SUCH LOSSES FOR WIDCH 
TENANT IS OBUGATED TO INDEMNIFY THE OWNER PARTIES ARE COLLECTWELY 
REFERRED TO AS THE "OWNER LOSSES"). HOWEVER, THE OWNERS LOSSES EXCLUDE ANY 
LOSSES TO THE EXTENT CAUSED BY ANY OWNER PARTY'S ACTIONS OR INACTIONS AND ANY 
LOSSES CAUSED BY, OR ALLEGEDLY CAUSED BY, INTERFERENCE WITH ELECTRICAL 
GENERATING FACILITIES. NOTWITHSTANDING THE FOREGOING, ANY OWNER LOSSES FOR 
WlllCH TENANT IS OBLIGATED TO INDEMNIFY ANY OWNER PARTY UNDER THIS 
AGREEMENT SHALL BE REDUCED BY ANY INSURANCE PROCEEDS ACTUALLY RECOVERED 
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BY SUCH OWNER PARTY FOR SUCH OWNER LOSSES. TENANT SHALL IN NO CASE BE LIABLE 
FOR LOST BUSINESS OPPORTUNITIES, LOST PROFITS, OR ANY OTHER SPECIAL, PUNITIVE, OR 
CONSEQUENTIAL DAMAGES THAT MAY RESULT FROM THE CONDUCT OF TENANT'S 
PROJECT ACTIVITIES OR OTHERWISE AS A RESULT OF ANY EXERCISE BY TENANT OF ITS 
RIGHTS UNDER TlllS AGREEMENT. 

"AftUiate" for purposes of this Agreement means any person or entity that directly or indirectly controls, or is under 
common control with, or is controlled by, Tenant or Owner (as applicable). As used in this definition, "control" 
(including, "controlled by" and "under common control with") means possession, directly or indirectly, of power to 
direct or cause the direction of management or policies (whether through ownership of-·· other ownership 
interests, by contract or otherwise); any person or entity that owns directly or indirectly r more 
of the securities having ordinary voting power for the election of directors or other goverrung o y o an entity will 
be deemed to control such entity. 

8.2 Indemnity by Owner. OWNER SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 
TENANT AND TENANT'S AFFll.lATES, SUCCESSORS AND ASSIGNS AND ALL SUCH PARTIES' 
STOCKHOLDERS, MEMBERS, PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, LICENSEES AND INVITEES (COLLECTIVELY, THE 
"TENANT PARTIES" OR A "TENANT PARTY") FROM AND AGAINST LOSSES TO THE EXTENT 
ARISING OUT OF ANY OWNER OR OWNER PARTY'S ACTIONS ON, OR USE, OWNERSHIP OR 
OPERATION OF, THE PROPERTY, BUT EXCLUDING ANY OWNER LOSSES AND ANY LOSSES TO 
THE EXTENT CAUSED BY ANY TENANT PARTY'S ACTIONS OR INACTIONS. 
NOTWITHSTANDING THE FOREGOING, ANY LOSSES FOR WHICH OWNER IS OBLIGATED TO 
INDEMNIFY ANY TENANT PARTY UNDER TIIIS AGREEMENT SHALL BE REDUCED BY ANY 
INSURANCE PROCEEDS ACTUALLY RECOVERED BY SUCH TENANT PARTY FOR SUCH LOSSES. 

8.3 Recognition of Dangers. OWNER RECOGNIZES THE NEED TO EXERCISE EXTREME 
CAUTION WHEN IN CLOSE PROXIMITY TO ANY OF THE PROJECT FACil,ITIES. OWNER 
AGREES TO EXERCISE CAUTION AT ALL TIMES AND TO ADVISE OWNER PARTIES TO DO THE 
SAME. OWNER SHALL TAKE REASONABLE MEASURES TO AVOID ALL RISKS ASSOCIATED 
WITH ELECTROMAGNETIC FIELDS RESULTING FROM THE PRODUCTION AND TRANSMISSION 
OF ELECTRICITY AND OWNER WAIVES ANY AND ALL CLAIMS AND CAUSES OF ACTION 
WHATSOEVER (WHETHER CURRENTLY EXISTING OR THAT MAY OTHERWISE ARISE OR 
ACCRUE AT ANY TIME IN THE FUTURE) THAT OWNER POSSESSES OR OTHERWISE MAY 
POSSESS AGAINST TENANT PARTIES ARISING FROM OR RELATING TO SUCH RISKS; 
PROVIDED, HOWEVER, SUCH WAIVER SHALL NOT BE EFFECTIVE TO THE EXTENT TENANT 
ENGAGES IN GROSS NEGLIGENCE OR WU..LFUL MISCONDUCT. 

Section 9. Tenant's Reoresentations. Warranties and Covenants. Tenant represents, warrants and 
covenants to Owner that: 

9.1 Requirements of Governmental Agencies. Tenant, at its expense, shall comply in all material 
respects with valid laws, ordinances, statutes, orders, rules and regulations of any governmental agency applicable to 
the Project Facilities. Tenant has the right, in its sole discretion, to contest by appropriate legal proceedings, brought 
in the name of Tenant or in the names of both Tenant and Owner, the validity or applicability to the Property or 
Project Facilities of any law, ordinance, statute, order, regulation, property assessment or similar measure existing or 
later made or issued by any federal, state, county, local or other governmental agency or entity. Owner shall fully 
cooperate in such contest. Tenant shall reimburse Owner for its reasonable out-of-pocket expenses it may incur to 
provide such cooperation including reasonable legal expenses. Any such contest or proceeding, including any 
maintained in the name of Owner, shall be controlled and directed by Tenant, but Tenant shall protect Owner from 
Tenant's failure to observe or comply during the contest with the contested law, ordinance, statute, order, regulation 
or property assessment. 

9.2 !..ie:w_. Tenant shall use its commercial best efforts to keep the Property free and clear of all liens 
and claims of liens for labor and services perfonned on, and materials, supplies or equipment furnished to the 
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Property for Tenant's use or benefit; provided, however, that if such a lien does arise, Tenant has a right to contest 
such lien and Tenant, within .... days after it receives notice of the filing of such lien, either bonds around 
such lien or establishes appropriate resetves regarding such lien, or otherwise removes such lien from the Property 
pursuant to applicable law, in which case Tenant shall not be deemed to have breached this paragraph. Nothing in 
this paragraph or otherwise in this Agreement prohibits Tenant from granting one or more liens on all or any portion 
of Tenant's right, title or interest under this Agreement as security for the repayment of any indebtedness and/or the 
perfonnance of any obligation relating in whole or in part to any of the Solar Energy Projects. 

9.3 Hazardous Materials. Tenant shall not violate, and shall indemnify Owner against any violation by 
Tenant or any Tenant Party of any federal, state or local law, ordinance or regulation relating to the generation, 
manufacture, production, use, storage, release or threatened release, discharge, disposal, transportation or presence 
of any substance, material or waste which is now or later classified as hazardous, dangerous, harmful, toxic, or in a 
similar fashion and that is regulated under current or future federal, state or local laws or regulations (each such 
substance, material and waste "ffa7,ardous Materials") in, on, under or about the Property. In compliance with the 
requirements of applicable law, Tenant shall clean up, remove, remedy and repair any soil or ground water 
contamination and damage caused by the release or disposal of any Hazardous Materials by Tenant or any Tenant 
Parties in, on, under, or about the Property. Tenant shall indemnify Owner for its reasonable legal expenses incurred 
in the event this Section 9.3 is violated by Tenant. 

9.4 Fences and Security Measures. Tenant bas the right to take reasonable safety measures to reduce 
the risk of damage to the Project Facilities or the risk that the Project Facilities will cause damage, injury or death to 
people, livestock, other animals and property. Accordingly, Tenant may construct fencing around part or all of the 
Property and take other security precautions that Tenant determines, in its sole discretion, will reduce such risks of 
damage, death or injury. 

9.5 Crop Damages. If Tenant's construction of the Project, should it occur, precludes Owner from 
harvesting an agricultural crop on the Property that was planted prior to the Construction Commencement Date, then 
Tenant shall pay Owner the fair market value of the crop as established by the average of the multi-peril crop 
insw-ance historic yields for the Additionally, if Tenant's activities during the Development 
Term damage Owner's agricultural crop on the Property then Tenant shall pay Owner fair market value of the 
• crop as established by the average of the multi-peril crop insurance historic yields for the 

Section 10. Owner's Representations, Warranties and Covenants. Owner represents, warrants 
and covenants as follows: 

IO. I Owner's Authority. Owner is the sole owner of the Property and has the unrestricted right and 
authority to execute this Agreement and to grant to Tenant the rights that are granted to Tenant under this 
Agreement. Each person signing this Agreement on behalf of Owner is authorized to do so, and all persons having 
any ownership interest in the Property are signing this Agreement as Owner. When signed by Owner, this 
Agreement constitutes a valid and binding Agreement enforceable against Owner in accordance with its tenns. 

10.2 No Interference. Owner's activities and any grant of rights Owner makes to any person or entity, 
whether located on the Property or elsewhere, shall not, currently or prospectively, interfere with: the construction, 
installation, maintenance or operation of the Solar Energy Projects; Project Facilities, whether located on the 
Property or elsewhere~ access over the Property to the Project Facilities or the Solar Energy Projects; any Project 
Activities; or the undertaking of any other activities permitted under this Agreement. Without limiting the 
generality of the previous sentence, Owner shall not interfere with solar resources, solar irradiation, direction of 
light, or sunlight over the Property by engaging in any activity on the Property or elsewhere that could cause a 
decrease in the output or efficiency of the Project Facilities. Tenant has the right to remove any obstruction to the 
light on the Property that materially and adversely affects Tenant's operations. Owner shall avoid any activities that 
may cause the introduction of continuous or commercially unreasonable amounts of dust onto the Project Facilities. 
This Agreement does not prohibit, and none of the rights granted to Tenant shall be interpreted as prohibiting, 
Owner from engaging in regular fanning operations on any property that is adjoining the Property. 
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10.3 Ownership and Mineral Estate. Owner owns all of the fee simple interest in the Property. Except 
as set forth in Exhibit B to this Agreement, Owner owns all of the oil, gas and other minerals in, on, under or that 
may be produced from the Property regardless of how it is drilled, mined or produced ("Mineral Estate"), and has 
not leased any portion of such Mineral Estate. If Tenant determines that any part of the Mineral Estate is not owned, 
leased or controlled by Owner, then Owner shall use its best efforts to obtain non-interference and waiver of surface 
rights agreements from all persons and entities that have any ownership, royalty or leasehold interest in the Mineral 
Estate. Notwithstanding anything else in this Agreement to the contrary, after the Effective Date, Owner shall not 
utilize the surface of the Property to explore for, develop, or produce oil, gas, or other minerals from the Mineral 
Estate underlying the Property nor enter into any agreement pennitting a third party to utilize the surface of the 
Property to explore for, develop, or produce, oil, gas or other minerals from the Mineral Estate. 

10.4 Liens. Except as set forth on Exhibit B to this Agreement, as of the Effective Date, there are no 
liens, encumbrances, leases, mortgages, deeds of trust, security interests, licenses or other exceptions (collectively, 
"Liens") encumbering or affecting all or any portion of the Property. Owner shall not, without the prior written 
consent of Tenant, create or pennit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 
trust, security interests, licenses or other exceptions with respect to the Property or any part of the Property. Any 
such right purported to be granted without Tenant's consent is void. 

10.5 No Third Par:tv Ri~ts. Except as set forth on Exhibit B to this Agreement, there are no currently 
existing options, rights of refusal, sales contracts, mineral rights requiring substantial use of the surface or other 
rights in favor of any third parties relating to (a) the Property or any interest in the Property, or (b) any adjacent land 
in which Owner possesses an interest of any kind ("Third Party Rights") that could materially interfere with the 
development, construction, installation, maintenance or operation by Tenant of Solar Energy Projects or that allow 
any party other than Tenant to exploit the Solar Rights, develop a solar energy project or that could adversely affect 
Tenant's use of the Property or obtaining the benefits intended under this Agreement. For the avoidance of doubt, 
the preceding portions of this paragraph do not apply to situations in which the mineral estate is not owned, leased or 
controlled by Owner. 

10.6 Treatment of Liens: Third Party Rights. If at any time during the Lease Term, any Lien or any 
Third Party Right is found, exists or is claimed to exist against the Property or any portion of the Property that 
creates rights superior to those of Tenant, and Tenant detennines that the existence, use, operation, implementation 
or exercise of such Lien or such Third Party Right could reasonably be inconsistent with or delay, interfere with, 
impair or prevent the exercise of any of Tenant's rights under this Agreement or the financing of the Project, Tenant 
is entitled to seek to obtain a Subordination and Non-Disturbance Agreement (defined below) from the holder of 
such Lien or such Third Party Right, and Owner shall use its best efforts and diligence to assist Tenant in obtaining 
such a Subordination and Non-Disturbance Agreement at no out-of-pocket expense to Owner including 
reimbursement of any reasonable legal expenses. Owner agrees that any right, title or interest created by Owner 
from and after the Effective Date in favor of or granted to any third party is subject and subordinate to (i) this 
Agreement and all of Tenant's rights, title and interests created in this Agreement, and (ii) any and all documents 
executed or to be executed by and between Tenant and Owner in connection with this Agreement. A 
"Subordination and Non-Disturbance Agreement" means an agreement between Tenant and the holder of a Lien 
or a Third Party Right that provides that the holder of such Lien or such Third Party Right (i) subordinates such Lien 
or such Third Party Right to Tenant's interest under this Agreement, (ii) agrees not to disturb Tenant's possession or 
rights under this Agreement, (iii) agrees to provide notice of defaults under the Lien or Third Party Right documents 
to Tenant and agrees to allow Tenant and its lenders a reasonable period of time following receipt of such notice to 
cure such defaults on behalf of Owner, and (iv) agrees to comply with such other requirements as may be reasonably 
required by Tenant or its lenders to protect the interests of Tenant or its lenders. All Subordination and Non
Disturbance Agreements obtained by Owner pursuant to this paragraph shall be in a form reasonably acceptable to 
Tenant and Tenant's lenders or other financial parties, if any, and shall be in a form that is suitable for public 
recording. 

10.7 Hazardous Materials. To the best of Owner's knowledge, as of the Effective Date, there are 
no Hazardous Materials located on the Property and the Property has not been used for the generation, treatment, 
storage or disposal of Hazardous Materials, no underground storage tanks have ever been located on the Property 
nor are any underground storage tanks presently located on the Property. During the Lease Term, Owner shall not 
violate, and shall indemnify Tenant against any violation by Owner or any Owner Party of, any federal , state or local 



law, ordinance or regulation relating to the generation, manufacture, production, use, storage, release or threatened 
release, discharge, disposal, transportation or presence of any Hazardous Materials, in, on, under or about the 
Property, including without limitation any such violation that may have occurred by Owner or any other person prior 
to the Effective Date. Owner's violation of the prohibition in this paragraph constitutes a material breach of, and 
default under, this Agreement and Owner shall indemnify and hold harmless and defend Tenant from and against 
any claims, damages, penalties, liabilities or costs caused by or arising out of any such violation. In compliance 
with applicable law, Owner shall clean up, remove, remedy and repair any soil or ground water contamination and 
damage caused by the release or disposal of any Hazardous Materials by Owner or any Owner Party in, on, under, or 
about the Property. 

10.8 No Litigation. Owner is not a party to any, and there are no pending or threatened, legal, 
administrative, arbitral or other proceedings, claims, actions or governmental or regulatory investigations of any 
kind or nature whatsoever against Owner (i) challenging the validity or propriety of this Agreement, and/or 
transactions contemplated in this Agreement or (ii) that reasonably could be expected to have a material adverse 
effect on the ownership or use of the Property or any part of the Property or interest in the Property. 

10.9 Consents. Owner shall cooperate with Tenant in the execution and delivery of such consents, 
estoppel certificates and other documents as a Mortgagee (as defined in Section 12.1). hedge provider, power 
purchaser, tax equity investor, buyer or title insurance company (collectively "Requestor") may request, including, 
without limitation, any instruments required to evidence such Requestor's rights under this Agreement. 

10.10 Requirements of Governmental Agencies: Subdivision of Property. Owner shall assist and fully 
cooperate with Tenant in complying with or obtaining any land use permits and approvals, change of zoning, 
building permits, development permits, construction permits, subdivision and platting pennits, environmental impact 
reviews or any other approvals required for the financing, construction, installation, replacement, relocation, 
maintenance, operation or removal of the Solar Energy Projects (collectively the "Permits"), including execution of 
applications for such approvals. Tenant shall reimburse Owner for any reasonable out-of-pocket expenses including 
reasonable legal fees incurred in providing such assistance and cooperation. Owner consents to and authorizes 
Tenant to sign and file Permits on Owner's behalf provided that Owner is provided a copy of the draft of any Peanit 
and Owner does not give notice of an inaccuracy in the draft Permit Tenant has the right to 
cause the Property to be subdivided so that the area to be leased forms a separa e ega parcel. Tenant shall bear the 
costs of preparing and filing the subdivision plan and obtaining any other required approvals and permits for such 
subdivision. Owner shall cooperate with Tenant in obtaining such subdivision approval including without limitation 
by executing any reasonable and necessary documentation required for such process. Upon completion of the 
subdivision, the newly subdivided parcel on which the Project Facilities are located shall become the leased parcel 
and the "Property" under this Agreement; in such event, Tenant and Owner shall execute an amendment to this 
Agreement with a revised Exhibit A and shall execute and record an amended memorandum in recordable form 
under state law describing the new Property. 

10.11 Estoppel Certificates. With' after receipt from Tenant or from any existing or 
proposed Requester, Owner shall execute an es oppe cer 1ca e (a) certifying that this Agreement is in full force 
and effect and has not been modified (or, if the same is not true, stating the current status of this Agreement), (b) 
certifying that, to the best of Owner's knowledge, there are no uncured events of default by Tenant under this 
Agreement (or, if any uncured events of default exist, stating with particularity the nature of the event of default) 
and ( c) containing any other certifications as may reasonably be requested. Any such statements may be 
conclusively relied upon by Tenant or any Requester. The failure of Owner to deliver such statement within such 
time shall be conclusive evidence against Owner that this Agreement is in full force and effect and has not been 
modified, and there are no uncured events of default by Tenant under this Agreement. 

10.12 Confidentiality. Owner shall maintain in the strictest confidence, for the benefit of Tenant, all 
solar data, all information pertaining to the financial terms of or payments made or due under this Agreement, 
Tenant's site or product design, methods of operation, methods of construction, power production or availability of 
the Project Facilities, and similar sensitive infonnation, whether disclosed by Tenant, or discovered by Owner, 
unless such information either (i) is in the public domain by reason of prior publication through no act or omission 
of Owner or any Owner Party, or (ii) was already known to Owner at the time of disclosure and that Owner is free to 
use or disclose without breach of any obligation to any person or entity. Owner shall not use such information for 
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its own benefit, publish or otherwise disclose it to others, or allow its use by others for their benefit or to the 
detriment of Tenant. Notwithstanding the prior portions of this paragraph, Owner may disclose such infonnation to 
Owner's lenders, attorneys, accountants and other professional advisors; any prospective purchaser of the Property; 
or pursuant to lawful process, subpoena or court order; provided Owner in making such disclosure advises the 
recipient of the information of its confidentiality and obtains the written agreement of the recipient not to disclose 
the information to any other person or entity. 

10.13 Waivers. Owner waives any and all rights to seek enforcement of any setbacks and setback 
requirements, whether applicable to the Property or Owner's adjacent property, whether imposed by law or by any 
person or entity, including, without limitation, any setback requirements described in the zoning ordinance or other 
land use regulation of the county in which the Property is located or in any govenunental entitlement or permit 
issued to Tenant, its permitted successor, assign or Affiliate ("Setback Requirements"). Owner waives any 
Setback Requirements that may apply to the installation of Project Facilities on the Property. If so requested by 
Tenant, its permitted successor, assign, or Affiliate, Owner shall promptly, without demanding additional 
consideration, execute, and if appropriate cause to be acknowledged and publicly recorded, any setback waiver or 
other document or instrument required by any governmental authority and to generally cooperate with Tenant in 
obtaining any such waivers. Owner acknowledges that certain aspects inherent to the operation of the solar energy 
facilities may result in some nuisance, such as visual impacts, possible increased noise levels, possible glare, and 
other possible effects of electrical generation and transmission including without limitation potential interference 
with radio, television, telephone, mobile telephone or other electronic devices. Without limiting the grant of 
easements set forth in this Agreement, Owner has been informed by Tenant and understands that the Project 
Facilities on the Property may result in some nuisance, and accepts such nuisance, and Owner waives any rights it 
may have to object to such nuisance. 

10.14 Road Use. After the Construction Commencement Date, Tenant has the right to construct gravel 
r:-oads, culverts, bridges and related improvements on the Property, and to improve and upgrade any roads, culverts, 
bridges and related improvements from time to time existing on the Property. Tenant has the right to remove fences, 
gates, cattle guards and any other improvements on structures on the Property that interfere with Tenant's 
operations. Tenant is not liable or responsible for any acts or omissions, any removal of fences, roads and other 
improvements, any damage to the Property, any improvements or other property placed on the Property, or any 
nuisance caused by, any third person who is not a Tenant Party or is not otherwise acting on behalf of Tenant, 
including any Owner Party. If Tenant crosses or cuts a fence installed by Owner, Tenant shall install a temporary 
brace during construction and as appropriate a fence comer, line brace, cattle guard, and/or gate that meets 
commercially reasonable industry standards. 

IO. 15 No CRP. Owner is not a party to a Conservation Reserve Program contract with the U.S. 
Department of Agriculture pursuant to 7 C.F.R. Part 1410 ("CRP Contract") or any similar conservation or 
preservation program regarding the Property. 
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10.17 Property Documents. Upon reasonable request by Tenant, Owner shall deliver copies of 
documents related to the Property in Owner's possession or control to Tenant, including, without limitation, the 
following: reports, site plans, surveys, soil studies, phase one environmental reports, other inspection reports, 
architectural drawings, plans and specifications, studies, and investigations, government notices or agreements, title 
policies, commitments and reports, rent rolls, insurance policies, instruments and agreements relating to mineral 
rights, mineral reservations or conveyances, and mineral leases, agreements regarding third party rights and leases, 
surveys, loan agreements, lien documents, site assessments, ad valorem property tax applications, agreements, 
notices, invoices and receipts, appraisals, and any and all notices or correspondence from any governmental 
authority that indicates that the Property is not in compliance with any applicable ordinance or otherwise addresses 
any pending or threatened condemnation, planned public improvement, special assessment, or zoning or subdivision 
change that affects the Property. ln addition, Tenant shall have the right to obtain, at Tenant's expense, a current 
title report relating to the Property to determine the condition of Owner's title and all of the recorded rights of 
way and easements benefiting or encumbering the Property. 

10.18 Insurance. Tenant shall obtain and keep in effect a broad form commercial general liability 
insurance policy (or its contemporary equivalent) with a limit ofno less than Five Million Dollars ($5,000,000) during 
the Production Term, and no less than Two Million Dollars ($2,000,000) during the Development Tenn, of combined 
single limit liability coverage per occurrence, accident or incident, with a commercially reasonable deductible. Upon 
written request by Owner, Tenant shall cause the Owner to be named as an additional insured in such policy and shall 
deliver to the Owner a certificate of insurance evidencing said policy, which certificate shall provide that (i) the Owner 
shall be given notice of any modification, cancellation or termination of such insurance in accordance with the policy 
terms and (ii) the insurer waives all rights of subrogation against Owner in connection with any loss or damage covered 
by such policy. Tenant may satisfy its insurance obligations under this Section I 0.1 through individual insurance 
policy or policies, blanket insurance policies or through a program of self-insurance. 

Section 11. Assignment; Right to Encumber; Division of Lease. 

l l.1 Assignment by Tenant. Owner consents and grant'> to Tenant the right, on an exclusive or non-
exclusive basis, to grant, sell, lease, convey or assign all or a portion of Tenant's interest in the Agreement or the 
Project Facilities or to grant co-leases (including, without limitation, co-tenancy interests), separate leases, 
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subleases, easements, sub-easements, licenses or similar rights to all or a portion of Tenant's interest in the 
Agreement or the Project Facilities (collectively "Assignment") to one or more persons or entities (collectively 
"Assignee"). No Owner consent is required for any change in ownership of Tenant. Owner also consents and 
grants to Tenant the right, on an exclusive or non-exclusive basis, to encumber, hypothecate, mortgage or pledge 
(including by mortgage, deed of trust or personal property security instrument) all or any portion of Tenant's right, 
title or interest under this Agreement and/or in any Project Facilities to any Mortgagee as security for the repayment 
of any indebtedness and/or the perfonnance of any Mortgage. For avoidance of doubt, the lien or any mortgage or 
security interest shall attach only to Tenant's leasehold interest as set forth in this Agreement, and not to the 
Owner's fee interest, in the Property. If any additional consent is needed or requested by Tenant, Owner shall not 
unreasonably withhold, condition, or delay its consent to any assignment that is not allowed by the preceding 
portions of this paragraph. All Assignees will be subject to all of the obligations, covenants and conditions 
applicable to the Tenant under this Agreement. Upon Tenant's assignment of its entire interest under this 
Agreement as to all or any portion of the Property, or as may otherwise be provided in the applicable grant, sale, 
lease, conveyance or assignment document, Owner shall nx:ognize the Assignee as Tenant's proper successor, the 
Assignee shall have all of the assigned rights, benefits and obligations of Tenant under and pursuant to this 
Agreement, and Tenant shall be relieved of all of its obligations relating to the assigned interests under this 
Agreement that relate to acts or omissions that occur or accrue following the effective date of such grant, sale, lease, 
conveyance or assignment. 

11.2. Notice to Owner. If and after Tenant assigns or grants a Mortgage as contemplated by 
Section 11.1 , Tenant or the Mortgagee will give notice of the assignment or grant (including the address of the 
Mortgagee for notice purposes) to Owner; provided, however, that Tenant's failure to give such notice does not 
constitute a default under this Agreement but rather only has the effect of not binding Owner with respect to such 
Mo11gagee until such notice is given. Any Assignment by Tenant of its interests in this Agreement releases Tenant 
from all obligations accruing after the date that liability for such obligations is assumed by Assignee. 

11.3 Cure. Each Assignee that holds a partial interest in, or a sublease under this Agreement, shall have 
the same amount of time after Owner's delivery to such Assignee of written notice of default under this Agreement, 
to cure such default as is available to Tenant pursuant to this Agreement. If Tenant or an Assignee holds an interest 
in less than all of this Agreement, the Property or the Project Facilities, any default by Tenant or Assignee under this 
Agreement shall be deemed remedied, as to Tenant's or such Assignee's partial interest only (and Owner shall not 
disturb such partial interest), if Tenant or Assignee, as the case may be, cures its pro rata portion of the default by 
paying the fees attributable to the Agreement, the Property or Project Facilities in which Tenant or the Assignee, as 
the case may be, holds the partial interest. 

11 .4 Division into Separate Agreements. Tenant has the right to use the Property for two (2) or more 
separate solar energy projects or phases of development. If Tenant elects to use the Property for two (2) or more 
solar energy projects or phases of development, then Owner shall, within- ays after delivery of written 
request from Tenant, and without demanding any additional consideration, bifurcate this Agreement by entering into 
and delivering to Tenant new stand-alone Agreements (as many as are necessary for each division) (which shall 
supersede and replace this Agreement) that provide Tenant with separate leasehold estates in different portions of 
the Property, as designated by Tenant. Each of such new Agreements shall: (i) specify the portion(s) of the Property 
to be covered by the new Agreement (and the term "Property", as used therein, shall refer only to such portion(s)), 
(ii) contain the same terms and conditions as this Agreement (except for any requirements that have been fulfilled by 
Tenant, any Assignee, or any other person or entity prior to the execution of such new Agreements, and except for 
any modifications that may be required to ensure that Tenant's and Owner's respective combined obligations under 
such new Agreements do not exceed their respective obligations under this Agreement) and be in a fonn reasonably 
acceptable to Tenant and Owner; (iii) be for a tenn equal to the then-remaining tenn of this Agreement; (iv) contain 
a grant of access, transmission, communications, utility and other easements for the benefit of the bifurcated 
leasehold estates, covering such portion or portions of the Property as Tenant may designate (but only to the extent 
permitted in this Agreement); (v) require payment to Owner of only an acreage-proportionate part of the amounts 
owed under this Agreement, provided that the total Production Rent owed to Owner in the new Agreements shall not 
be reduced below the amount of Production Rent as calculated based upon the Acreage in Production Minimum set 
forth in Section 5.2; and (vi) to the extent permitted by law, enjoy the same priority as this Agreement over any lien, 
encumbrance or other interest against the Property. 
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11.5 Assignments by Owner. The burdens of this Agreement and other rights contained in this 
Agreement run with and against the Property and are a charge and burden on the Property for the duration of this 
Agreement and shall be binding upon and against Owner and its successors and assigns. Owner shall notify Tenant 
in writing of any sale, assignment or transfer of any of Owner's interest in the Property, or any part of the Property . 
Unless and until such notice is received, Tenant has no duty to any successor owner, and Tenant is not in default 
under this Agreement for continuing to make all payments solely to the original Owner. Owner shall not assign the 
rights to the receipt of payments under this Agreement except to a successor owner of the Property. Owner shall not 
sever or attempt to sever the Property's solar rights or interests from the Property's fee title or otherwise convey, 
assign or transfer or attempt to convey, assign or transfer this Agreement, except to a successor owner of the 
Property. 

Section 12. Mortgagee Protection. For as long as its Mortgage (defined below) exists and until the lien 
created by such Mortgage has been extinguished, any Mortgagee (defined below) has the following protections upon 
delivery to Owner of notice of Mortgagee's name and address: 

12.1 M<irtgo~ec·s R ight lo Possession, Rigltt to Acquire and Right k) Assign. A Mortgagee has the 
absolute right: (a) to assign its security interest; (b) to enforce its lien and acquire title to the leasehold estate by any 
lawful means; (c) to take possession of and use the Property or any portion of the Property and to petfonn all 
obligations required to be performed by Tenant or Assignee under this Agreement, or to cause a receiver to be 
appointed to do so; and (d) to acquire the leasehold estate by foreclosure or by an assignment in lieu of foreclosure 
and then assign or transfer the leasehold estate to a third party. Owner's consent is not required for (a) the pledge, 
mortgage or hypothecation of Tenant's rights in the Agreement, the Project Facilities, or Tenant or (b) the 
acquisition of Tenant's or Assignee's leasehold estate by a third party who acquires the leasehold estate by 
foreclosure or assignment in lieu of foreclosure. As used in this Agreement, (i) the term "Mortgagee" means any 
financial institution or other person or entity that from time to time provides secured financing for or otherwise 
encumbers some or all of Tenant's or an Assignee's interest in the Agreement or Project Facilities, collectively with 
any security or collateral agent, indenture trustee, loan trustee or participating or syndicated lender involved in 
whole or in part in such financing, and their respective representatives, successors and assigns, (ii) the term 
"Mortgage" refers to the mortgage, deed of trust or other security interest in this Agreement and/or the Project 
Facilities given to a Mortgagee in connection with such financing and (iii) the term "Mortgaged Interest'' refers to 
the interest in this Agreement and/or the Project Facilities that is held by the Mortgagee. 

12.2 Notice o(Dcrau.lt: Oppo1tun.i1y 10 Cure. As a precondition to exercising any rights or remedies as 
a result of any alleged default by Tenant or Assignee, Owner shall give written notice of the alleged default to each 
Mortgagee concurrently with delivery of such notice to Tenant or Assignee, as applicable, specifying in detail the 
alleged event of default; provided however that such Mortgagee has given Owner notice containing Mortgagee's 
name and current address. If Owner gives such a written notice of alleged default, the following provisions apply: 

12.2.1 A "Monetary Default" means failure to pay when due any Development Rent, 
Production Rent or other monetary obligation of Tenant or Assignee to Owner wider this Agreement; any 
other event of default is a "Non-Monetary Default." 

12.2.2 The Mortgagee has the same period after receipt of notice of default from Owner to 
remedy the default, or cause the same to be remedied, as is available to Tenant or Assignee, plus, in each 
instance, the following additional time riods: (i) after receipt of the notice of default for 
any Monetary Default; and (ii) 't notice of default for any non-monetary 
default, provided that such peri 1s exten e y the amount of time reasonably required to complete such 
cure, including the time required for the Mortgagee to perfect its right to cure such non-monetary default by 
obtaining possession of the Property (including possession by a receiver) or by instituting foreclosure 
proceedings, provided the Mortgagee acts with reasonable and continuous diligence. The Mortgagee has 
the absolute right to substitute itself for Tenant or any Assignee and perfonn the duties of Tenant or any 
Assignee under this Agreement for purposes of curing such defaults. Owner expressly consents to such 
substitution, agrees to accept such perfonnance, and authorizes the Mortgagee (or its employees, agents, 
representatives or contractors) to enter upon the Property to complete such performance with all the rights, 
privileges and obligations of Tenant or any Assignee. Owner shall not seek to tenninate or terminate this 
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Agreement prior to expiration of the cure periods available to a Mortgagee as set forth above or as provided 
under Section 11 of this Agreement. 

12.2.3 During any period of possession of the Mortgaged Interest by a Mortgagee ( or a receiver 
requested by such Mortgagee) and/or during any period in which any foreclosure proceedings instituted by 
a Mortgagee is pending, the Mortgagee shall pay or cause to be paid the Development Rent, Production 
Rent and all other monetary obligations of Tenant or any Assignee under this Agreement that have accrued 
and are unpaid at the commencement of such period and those which accrue thereafter during such period. 
Following acquisition of Tenant's or any Assignee's Mortgaged Interest by the Mortgagee or its assignee or 
designee as a result of either foreclosure or acceptance of an assignment in lieu of foreclosure, or by a 
purchaser at a foreclosure sale, this Agreement continues in full force and effect and the Mortgagee or party 
acquiring title to the Mortgaged Interest shall, as promptly as reasonably possible, commence the cure of all 
defaults under this Agreement and then diligently process such cure to completion, and Owner's right to 
terminate this Agreement based upon such defaults is deemed waived; provided, however, the Mortgagee 
or party acquiring title to the Mortgaged Interest is not required to cure those non-monetary defaults that 
are not capable of being cured or perfonned by such party ("Non-curable Defaults"). Non-curable 
Defaults are deemed waived by Owner upon completion of foreclosure proceedings or acquisition of 
interest in this Agreement by such party. 

12.2.4 If and after any Mortgagee or other party who acquires the Mo1tgaged Interest pursuant 
to foreclosure or assignment in lieu of foreclosure no longer owns the leasehold estate or possesses the 
Property, such party is no longer required to perfonn the obligations imposed on Tenant or an Assignee by 
this Agreement. 

12.2.5 Neither the bankruptcy nor the insolvency of Tenant or any Assignee are grounds for 
Owner to terminate this Agreement as long as the Development Rent, Production Rent and all other 
monetary obligations of Tenant or Assignee under this Agreement are paid by the Mortgagee in accordance 
with the terms of this Agreement. 

12.2.6 Nothing in this Agreement may be construed to extend this Agreement beyond the Lease 
Term or to require a Mortgagee to continue foreclosure proceedings after a default has been cured. If the 
default is cured and the Mortgagee discontinues foreclosure proceedings, this Agreement continues in full 
force and effect. 

12.3 New Agreement to Mortgagee. If this Agreement terminates because of Tenant's or Assignee's 
default or if the Mortgaged Interest is foreclosed, or if this Agreement is rejected or disaffirrned pursuant to 
bankruptcy law or other law affecting creditors' rights, then Owner shall, upon written request from any Mortgagee, 
enter into a new lease and easement agreement for the Property, on the following terms and conditions: 

12. 3. I The terms of the new Agreement shall commence on the date of termination, foreclosure, 
or rejection and shall continue for the remainder of the Lease Term of this Agreement, at the same 
Development Rent and Production Rent and subject to the same terms and conditions set forth in this 
Agreement. Such new Agreement shall be subject to all existing subleases, provided the subtenants are not 
then in default. 

12.3.2 The new Agreement shall be executed within ... ays after receipt by Owner of 
written notice of tlte Mortgagee's election to enter a new Agree , ed said Mortgagee: (i) pays to 
Owner all Development Rent, Production Rent and other monetary obligations of Tenant or Assignee, as 
applicable, under the terms of this Agreement up to the date of execution of the new Agreement, as if this 
Agreement had not been terminated, foreclosed, rejected or disaffirmed, less the Production Rent and other 
income actually collected by Owner from subtenants or other occupants of the Property; and (ii) perform all 
other obligations of Tenant and/or Assignee under the terms of this Agreement, to the extent performance is 
then due and susceptible of being cured and performed by the Mortgagee; and (iii) agrees in writing to 
timely perform, or cause to be performed, all non-monetary obligations that have not been perfonned by 
Tenant or any Assignee and would have accrued under this Agreement up to the date of commencement of 
the new Agreement, except those obligations that constitute Non-curable Defaults; (iv) reimburses Owner 
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for its reasonable attorney fees incurred in advising Owner regarding the new Agreement. Any new 
Agreement granted the Mortgagee has the same priority as this Agreement over any lien, encumbrance or 
other interest created by Owner. 

12.3.3 At the option of the Mortgagee, the new Agreement may be executed by a designee of 
such Mortgagee without the Mortgagee assuming the burdens and obligations of the Assignee under the 
new Agreement. 

12.3.4 If more than one Mortgagee makes a written request to Owner for a new Agreement 
pursuant to this Agreement, the new Agreement shall be delivered to the Mortgagee requesting such new 
Agreement whose Mortgage is prior in lien, and the written request of any other Mortgagee whose lien is 
subordinate shall be void and of no further force or effect. Owner shall be reimbursed all reasonable 
expenses incurred in detennining which Mortgage is prior in lien. 

12.4 Mortgagee's Consent to Amendment, Termination or Surrender. Notwithstanding any provision 
of this Agreement to the conlrary, as long an unpaid Mortgage exists, this Agreement shall not be modified or 
amended, and Owner shall not accept a surrender of the Property or any part of the Property or a cancellation or 
release of this Agreement from Tenant or Assignee prior to expiration of the Lease Tenn, without the prior written 
consent of the Mortgagee. This provision is for the express benefit of, and shall be enforceable by, such Mortgagee. 

12.5 No Waiver. No payment made to Owner by a Mortgagee constitutes an agreement by the 
Mortgagee that such payment was, in fact, due under the terms of this Agreement. A Mortgagee who makes any 
payment to Owner pursuant to Owner's wrongful, improper or mistaken notice or demand is entitled to the return of 
such payment. 

12.6 No Merger. There shall be no merger of this Agreement, or of the leasehold estate created by this 
Agreement, with the fee estate in the Property by reason of the fact that this Agreement or the leasehold estate or 
any interest in this Agreement or the leasehold estate may be held, directly or indirectly, by or for the account of any 
person or persons who owns the fee estate or any interest in the fee estate, and no such merger occurs wiless and 
until all persons at the time having an interest in the fee estate in the Property and all persons (including Mortgagee) 
having an interest in this Agreement or in the estate of Owner or Assignee execute a written instrument effecting 
such merger and publicly record the written instrument. 

12.7 ThirdParty Beocficiarv. Each Mortgagee is an express third party beneficiary of this Section 12 
of this Agreement, and has the right to compel the performance of the obligations of Owner under this Agreement. 

12.8 Further Amendments. Provided that no material default in the performance of Tenant's 
obligations wider this Agreement has occurred and remains uncured after the expiration of all applicable notice and 
cure periods, at Tenant's request, Owner shall (a) amend this Agreement to include any provision that may 
reasonably be requested by an existing or proposed Mortgagee, or by any entity that proposes to directly or 
indirectly acquire any Project, and (b) shall execute such additional documents as may reasonably be required to 
evidence such Mortgagee's or other entity's rights under this Agreement; provided, however, that such amendment 
does not materially impair the rights of Owner under this Agreement, or extend the Lease Tenn of this Agreement 
beyond the period of time stated in Section 4 of this Agreement. Within ten (10) days after deliver of written notice 
from Tenant or any existing or proposed Mortgagee, Owner shall execute and deliver to Tenant or the existing or 
proposed Mortgagee, as applicable, a certification that Owner (a) recognizes a particular entity as a Mortgagee under 
this Agreement and (b) will accord to such entity all the rights and privileges of a Mortgagee under this Agreement. 

12.9 Further Amendments to Psoperty Description. If Tenant determines that there are inaccuracies in 
or changes required to the legal description of the Property contained in Exhibit A, the validity of this Agreement 
shall not be affected, and, upon lhe request of Tenant, Owner shall amend the legal description of the Property 
contained in Exhibit A of this Agreement and in Exhibit A of the memorandum of this Agreement to reflect the legal 
description of the Property contained in a title commitment, other title report or survey obtained by T enanl for the 
Property. 

Section 13. Termination. 
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13.3 Effect of Termination. Upon tennination of this Agreement, whether as to part or all of the 
Property, Tenant shall execute and record a release or quitclaim deed to Owner of all of Tenant's right, title and 
interest in and to the Property, or to that part of the Property as to which this Agreement has been tenninated; and 
shaU surrender the Property or such part of the Property back to Owner. 

13.4 Restoration. Within nths after any surrender, termination or expiration of this 
Agreement, Tenant shall decommission the Project Facilities, which shall include the restoration of the surface of 
the Property to a condition and contour reasonably similar to that existing on the Property as of the Effective Date 
and the removal all of above-grade and below-grade Project Facilities located on the Property, regardless of whether 
the Project Facilities were installed by Tenant or another party, to not less than- below grade, and the 
burial of all foundations below grade with topsoil and reseed areas where the fo e located with grasses 
and/or natural vegetation (the "Restoration Requirements"). Tenant has no obligation to remove any cables, lines, 
or conduit that is buried three feet or more below-grade. Any access roads constructed by Tenant will remain on the 
Property unless Owner specifically requests their removal in writing within llllllllllllllays after the surrender, 
termination or expiration of this Agreemenl Tenant has no obligation to restor~ pits or quarries. Owner 
shall grant to Tenant or any Affiliate, or any other entity designated by Tenant or any Affiliate that is involved or 
intends to be involved in meeting the Restoration Requirements, recordable and assignable non-exclusive easements 
on, under, over and across the Property, for access to and from, and ingress to and egress from, the Solar Energy 
Projects and Project Facilities, whether the Solar Energy Projects and Project Facilities are located on the Property 
or on other lands. Among other things, such access easements shall contain all of the rights and privileges for 
access, ingress, egress and roads as are set forth in this Agreement. 

13.41 Restoration Security. Tenant shall maintain a bond, letter of credit or other security ("Restoration 
Security") securing payment of Tenant's costs related to Restoration Activities in accordance with requirements by 
applicable governmental authorities in connection with land use and pennitting approvals for the Solarpower 
Facilities. If the applicable governmental authorities do not require Restoration Security, then on the date that is five 
(5) years after Construction Commencement Date (the "Bonding Date"), Tenant shall obtain, and maintain in effect 
for Landowner's benefit throughout the remainder of the Production Tenn or Extended Production Tenn, if it 
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occurs, Restoration Security in an amount equal to the (l) the estimated costs of Restoration Requirements in 
accordance with Section 13.4 minus (2) the salvage value of the Solarpower Facilities. In the event the salvage value 
of the Solarpower Facilities exceeds the estimated costs of Restoration Requirements no Restoration Security shall 
be required. The amount of such Restoration Requirements costs and salvage value shall initially be as estimated by 
a reputable, independent contractor selected by Tenant. In the first through tenth years after the Bonding Date, the 
amount of Restoration Security may be reviewed at Owner's request annually, the cost of such review to be shared 
50-50 by Owner and Tenant. Beginning with the eleventh year after the Bonding Date, the amount of Restoration 
Security shall be reviewed (a) every five (5) years, at Tenant's expense, or (b) annually, upon Owner's request, the 
cost of such annual review to be shared 50-50 by Owner and Tenant. The revised estimates will be obtained from a 
reputable, independent contractor selected by Tenant. 

13.5 Release. In addition to the rights granted in Section 13.l of this Agreement, Tenant, in its sole 
discretion, has the right, for any reason, to unilaterally release any part of the Property subject to this Agreement 
effective upon ·written notice to Owner describing the portion of the Property so released. Owner agrees that any 
such release shall accordingly decrease the payments due to Owner pursuant to Section 5 of this Agreement, except 
that the Acreage in Production Minimum as defined in Section 5.2 shall not be reduced in the event of such a 
release. Owner has no right to seek damages or claims against Tenant for release of Property pursuant to this 
paragraph. 

Section 14. Easements. 

14.1 Grant of Access Easements. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Term or the period addressed by Section 13.4 of this Agreement, Owner shall grant to 
Tenant or any Affiliate, or any other entity designated by Tenant or any Affiliate that is involved or intends to be 
involved in solar power development or operation, one or more separate, stand-alone, recordable and assignable 
non-exclusive easements on, under, over and across the Property, for access to and from, and ingress to and egress 
from, the Solar Energy Projects and Project Facilities, whether the Solar Energy Projects and Project Facilities are 
located on the Property or on any other lands (each, an "Access Easement"). Among other things, such Access 
Easements shall contain all of the rights and privileges for access, ingress, egress and roads as are set forth in this 
Agreement. 

14.2 Grant of Transmission Easements. Subject to Section 14.5 of this Agreement and upon the request 
of Tenant, during the Lease Term, Owner shall grant to Tenant, or any Affiliate, or any other entity designated by 
Tenant or any Affiliate that is involved or intends to be involved in solar power development or operation, one or 
more separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated 
portions of the Property for Transmission Facilities, including, without limitation, for Transmission Facilities that 
benefit Project Facilities located on any other lands ( each, a "Transmission Easement"). Among other things, such 
Transmission Easements shall contain all of the rights and privileges for Transmission Facilities as are set forth in 
this Agreement, and includes the right of access and ingress to and egress from the Transmission Facilities on, 
under, over and across the Property by means of roads and lanes existing on the Property or by such route or routes 
as Tenant, such holder or any other person or entity may construct from time to time. 

14.3 Grant of Facilitv Easements. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Term, Owner shall grant to Tenant or any Affiliate, or any other entity designated by 
Tenant or any Affiliate that is involved or intends lo be involved in solar power development or operation, one or 
more separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated 
portions of the Property for Operational Facilities, including, without limitation, for Operational Facilities that 
benefit Project Facilities and Transmission Facilities located on any other lands (each, a "Facility Easement"). 
Among other things, such Facility Easements shall contain all of the rights and privileges for Operational Facilities 
as are set forth in this Agreement, including, without limitation the right of access and ingress to and egress from the 
Operational Facilities on, under, over and across the Property by means of roads and lanes existing on the Property 
or by such route or routes as Tenant, such holder or any other person or entity may construct from time to time. 

14.4 Grant of Solar Easement. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Tenn, Owner shall grant to Tenant or any Affiliate or any other entity designated by Tenant 
or any Affiliate that is involved or intends to be involved in solar power development or operation, one or more 
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separate, stand-alone, recordable and assignable exclusive easements on, over, across, and above the Property for the 
use of the solar resources for solar energy purposes (the "Solar Easement"). 

14.5 Provisions Applicable to all Easements. The following provisions apply to each Access Easement, 
Transmission Easement, Facility Easement and Solar Easement (each, an "Easement"), and to the extent applicable 
shall be incorporated in such Easement: 

14.5.1 Each Easement shall be for a tenn that is cotenninous with the Lease Tenn. 

14.5.2 Each Easement shall run with the Property, and shall inure to the benefit of and be 
binding upon Owner and the holder of such Easement, and their respective transferees, successors and 
assigns, and all persons claiming under them. 

14.5.3 The holder of each Easement has the right, without the need for Owner's consent, and 
Owner grants consent to Tenant, to freely hypothecate, mortgage, or finance such Easement on an 
exclusive or non-exclusive basis (including by mortgage, deed of trust or personal property security 
instrument) to any Mortgagee as security for the repayment of any indebtedness and/or the performance of 
any Mortgage, grant co-tenancy interests in such Easement, grant sub-easements under such Easement, or 
sell, convey, lease, assign, mortgage, encumber or transfer such Easement. 

14.6 Grant to Utility. Tenant, in its sole discretion and without the need for consent by Owner, has the 
right to grant to the transmitting utility the right to construct, operate and maintain on the Property an electric 
substation and interconnection and switching facilities., pursuant to any lease, easement or other agreement used or 
propo ty. If requested by such utility or Tenant, Owner shall, for no additional consideration and 
withi ays after delivery of such request, grant such easement, or enter into such other agreement, 
direct uch utility. Tenant and Owner shall cooperate with the transmitting utility to determine a 
mutually acceptable location for any substation. 

Section 15. Additional E asements and Stand-Alone E asements 

IS. I Additional Easements. If Tenant wishes to obtain from Owner one or more easements on, over, 
across, along and/or above any real property that is owned or controlled by Owner and adjacent to the Property 
(each, an "Additional Easement"), in connection with, for the benefit of and for purposes incidental to the Project, 
including the right to install and maintain on such other real property (i) transmission lines and facilities, both 
overhead and underground, which carry electrical energy to and/or from the Project, (ii) communications lines and 
facilities, both overhead and underground, which carry communications to and/or from the Project, and/or (iii) 
metering equipment, substations, switching stations, solar energy measurement equipment and control, maintenance 
and administration buildings that benefit the Project, then upon request Owner shall grant to Tenant such an 
easement in such location or locations as Tenant may reasonably request, provided that Tenant shall agree to pay to 
Owner a reasonable fee agreed to in advance by Owner for such easement in addition to all other amounts payable 
by Tenant to Owner hereunder and further provided that said adjacent property is not subject to other ground leases 
or contracts of record existing on the Effective Date which would prohibit or adversely affect Tenant's ability to use 
such Additional Easement (collectively, "Existing Contracts"): 

15.2 Stand-Alone Easements. Owner acknowledges that commercial operation of the Project may 
require, from time to time during the Project's existence, additional easements in favor of certain third parties on the 
Property and on the real property that is owned by Owner and adjacent to the Property. Accordingly, if the 
transmission system owner or operator to whose transmission lines the Project interconnects, the phone or other 
communications provider for the Project, or the person or entity to whom electricity and/or renewable energy credits 
from the Project are to be sold, determines that one or more separate, stand-alone easements ( each, a "Stand-Alone 
Easement") on, over, across, along and/or above the Property or other real property that is owned by Owner and 
adjacent to the Property (if said adjacent property is available and not subject to Existing Contracts), including the 
right to install and maintain on the Property (i) transmission lines and facilities, both overhead and underground, 
which carry electrical energy to and/or from the Project, (ii) communications lines and facilities, both overhead and 
underground, which carry communications to and/or from the Project, and/or (iii) metering equipment, substations, 
switching stations, solar energy measurement equipment and control, maintenance and administration buildings that 

20 



benefit the Project, is reasonably required for the efficient and/or safe operation of the Project, then upon request 
Owner shall grant to such third party such an easement in such location or locations as such party may reasonably 
request, provided that such party shall agree to pay to Owner a reasonable fee agreed to by Owner in advance for 
such easement in addition to all other amounts payable by Tenant to Owner hereunder. 

15.3 Nature of Additional Easements and Stand-Alone Easements. Each Additional Easement and 
Stand-Alone Easement (i) shall be in the nature of and similar to the Easements granted to Tenant under Section 14 
and shall be in a recordable form and in a form reasonably acceptable to Tenant and Owner, such Affiliate or the 
grantee of such easement as applicable (which fonn shall at a minimum include lender protection provisions 
comparable to those included herein), (ii) shall be an easement in gross in favor of Tenant or such other holder of 
such easement, and (iii) shall, upon the granting thereof, be included within the meaning of the term "Easement", 
except where otherwise stated or where the context otherwise requires. Each Additional Easement and Stand-Alone 
Easement shall run with the land and shall inure to the benefit of and be binding upon Owner and the holder of such 
Additional Easement or Stand-Alone Easement, as the case may be, and their respective successors and assigns, and 
all Persons claiming under them. 

Section 16. Miscellaneous Provisions 

16.1 Memorandum. The Parties shall execute in recordable form and Tenant then shall publicly record 
a memorandum of this Agreement in the form attached to this Agreement as Exhibit C. Ow-ner consents to the 
recordation of the interest of any Assignee in the Property. The memorandum will be recorded in all counties in 
which the Property is located. 

16.2 Notices. All notices, requests or other communications required or permitted by this Agreement, 
including payments to Owner, shall be in writing and shall be deemed given when personally delivered to Owner, 
Tenant or an Assignee, or in lieu of such personal service,- days after deposit in the United States mail, first 
class, postage prepaid, certified; or the next business day if sent by reputable overnight courier, provided receipt is 
obtained and charges prepaid by the delivering party. Any notice shall be addressed to the Parties at their addresses 
provided in the Basic Tenns Summary. A Party may change its address for purposes of this paragraph by giving 
written notice of such change to the other Parties in the manner provided in this paragraph. 

16.3 Entire Agreement: Amendments. This Agreement constitutes the entire Agreement between the 
Parties respecting its subject matter. Any other agreement, understanding or representation respecting the Property 
or any other matter not expressly set forth in this Agreement or a subsequent document signed by the Parties is null 
and void. This Agreement may be modified or amended only by a document signed by the Parties. No purported 
modifications or amendments, including without limitation any oral agreement (even if supported by new 
consideration), course of conduct or absence of a response to a unilateral communication, is binding on either Party. 

16.4 Legal Matters. This Agreement is governed by and will be interpreted in accordance with the laws 
of the State of Kentucky. The sole venue for any dispute arising out of or in connection with this Agreement is the 
county in which the Property is located. If the Parties are unable to amicably resolve any dispute arising out of or in 
connection with this Agreement, such dispute shall be resolved in the state courts located in the county in which the 
Property is located. No rule of construction purporting to resolve ambiguities in favor of either Party applies in the 
interpretation of this Agreement, and the Parties waive any argument to the contrary. In any lawsuit arising out of or 
in connection with this Agreement, a Party that obtains a judgment from the court substantially the same as the 
judgment sought by that Party is entitled to payment of its reasonable attorneys' fees incurred in connection with the 
lawsuit. 

16.5 Partial Invalidity. If any provision of this Agreement is held, in a final and un-appealable decision 
by a court of competent jwisdiction, to be invalid, void or unenforceable, the other provisions of this Agreement 
remain in full force and effect and are unimpaired by such holding. Notwithstanding any other provision of this 
Agreement to the contrary, the Lease Tenn of this Agreement and any Easement is no longer than the longest period 
pennitted by applicable law. 
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16.6 Tax Credits. If under applicable law the holder of any interest under this Agreement becomes 
ineligible for any tax credit, benefit or incentive for alternative, renewable or clean energy expenditure established 
by any local, state or federal government, then, at Tenant's option, the Parties shall use reasonable efforts to amend 
this Agreement or replace it with a different instrument that (i) does not materially impair the rights of Owner under 
this Agrement; and (ii) converts Tenant's interest in the Property to a substantially similar interest that makes Tenant 
eligible for such tax credit, benefit or incentive; provided, however, that nothing in this Agreement entitles Tenant to 
a fee interest in the Property, diminishes Tenant's payment obligations under this Agreement, or extends the Lease 
Term of this Agreement. 

16.7 Counterparts. This Agreement may be executed with counterpart signature pages and in duplicate 
originals, each of which is deemed an original, and all of which together constitute a single instrument. 

16.8 Cooperation. Owner shall cooperate with Tenant, and its pennitted successor, assign or Affiliate, 
in the conduct of their operations consisting of the Project Facilities, Easements, and/or Transmission Facilities, and 
in otherwise giving effect to the purpose and intent of this Agreement, including, without limitation, in Tenant's or 
any pennitted successor's, assign's or Affiliate's efforts to obtain from any governmental authority or any other 
person or entity any environmental impact review, pennit, entitlement, approval, authorization or other rights 
necessary or convenient in connection with Tenant's Project Facilities, access rights, and/or Transmission Facilities. 
Upon request, Owner shall promptly, and without demanding additional consideration, execute, and, if appropriate, 
cause to be acknowledged and publicly recorded, any map, application, document or instrument that is reasonably 
requested by Tenant, its permitted successor, assign or Affiliate. Without limiting the generality of the prior portion 
of this paragraph, Owner shall (a) ifrequested by Tenant or its pennitted successor, assign or Affiliate, support such 
application by filing a letter with the appropriate governmental authority in a form reasonably satisfactory to Tenant 
or its pennitted successor, assign or Affiliate, and (b) not oppose, in any way, whether directly or indirectly, any 
such valid, accurate application or approval at any administrative, judicial or legislative level. Tenant shall 
indemnify and hold Owner harmless with respect to any such application. 

16.9 Relationship. Neither this Agreement nor any other agreements or transactions contemplated in 
this Agreement shall in any respect be interpreted as making the Parties partners or participants in a joint venture, or 
as creating any partnership, joint venture, association or other relationship between the Parties other than that of 
landlord and tenant; and the Parties shall not make any contrary assertion, contention, claim or counterclaim in any 
action, suit or other proceeding involving either Owner and/or Tenant or the subject matter of this Agreement. 

16.10 Condemnation. If all or part of the Property is proposed to be taken as a result of any action or 
proceeding in eminent domain, or is proposed to be transferred in lieu of condemnation to any authority entitled to 
exercise the power of eminent domain (collectively, a "Taking"), Owner shall provide Tenant with reasonable 
advance notice of any impending proceeding or meeting related to such Taking and shall not without the written 
consent of Tenant settle with the Taking authority or agree to compensation for such Taking. This Agreement shall 
terminate as to any portion of the Property so condemned or taken (except in the case of a temporary Taking after 
the duration of which Tenant desires to continue the Agreement, and the Lease Tenn shall be extended, in such 
event, by the duration of such temporary Taking). Subject to any applicable law or regulation, if any, any award or 
other compensation ("Award") payable as a consequence of such Taking shall be paid as follows: 

I 6.10.1 Owner shall first receive the value of Owner's fee interest in the Property, valued as if no 
Project Facilities existed on the Property; 

16. I 0.2 Tenant next shall receive: (A) the value of the Project Facilities installed on the Property; 
(B) any other compensation or benefits payable by law as a consequence of the loss or interruption of 
Tenant's business and the other costs and expenses incurred by Tenant as consequence of the Taking; and 
(C) the remaining present value of Tenant's interest in the Property (detennined at the time of the Talcing), 
including the value of Tenant's interests under this Agreement; 

I 6. 10.3 Owner next shall receive, taking into account the leasehold and easement estates created 
by this Agreement, the estimated amounts that would have been paid by Tenant Wlder this Agreement; and 

16.10.4 Owner next shall receive any remainder of the Award. 

22 



16.11 Captions. The captions used in this Agreement are for convenience only and have no effect on the 
meaning of the provisions of this Agreement 

16.12 Joint and Several Liabilitv . The obligations under this Agreement imposed upon Owner are joint 
and several obligations of the individuals or entities comprising Owner. 

16.13 Force Majeure. If performance of this Agreement or of any obligation under this Agreement is 
prevented or substantially restricted or interfered with by an event of "Force Majeure" (defined below), the affected 
Party, upon giving notice to the other Party, is excused from such performance to the extent of and for the duration 
of such prevention, restriction or interference and the Lease Tenn shall be extended for the duration of the Force 
Majeure event: provided however nothing in this paragraph relieves Tenant of its obligations to pay Development 
Rent, Production Rent or other monetary obligations payable to Owner pursuant to this Agreement. The affected 
Party shall use reasonable efforts to avoid or remove such causes of nonperformance, and shall resume performance 
under this Agreement whenever such causes are removed. "Force Majeure" means t1ood, drought, earthquake, 
stom1, fire, tornado, lightning, windstorm, ·unusually inclement weather or other natural catastrophe; acts of God, 
casualty or accident; war, sabotage, ·vandalism, the unauthorized cutting of power, transmission or other lines, wires 
or cables to any of the improvements of the Project Facilities, civil strife or other violence; strikes or labor disputes; 
any law, order, proclamation, regulation, ordinance, action, demand or requirement of any government agency or 
utility; a Regulatory Suspension (defined below); litigation challenging the validity or content of any permit or 
approval necessary for the construction or operation of the Project; litigation by Owner, nearby landowners or third 
party interest groups challenging the validity or content of this Agreement or any aspect of the Project; or any other 
act or condition beyond the reasonable control of a Party. A "Regulatory Suspension" means the application of 
any local, state or federal law, order, rule or regulation that results in the delay , interruption, or suspension of the: (i) 
construction of the Project; or (ii) transmission, production or sale of electricity from the Project. 

16.14 Option to Purchase. Not less than six (6) months prior to Tenant's good faith estimate as to the 
date in which it intends to commence construction on the Project, Tenant shall deliver written notice to Owner 
containing Tenant's good faith estimate as to the timing of commencement of construction ("Commencement of 
Construction Notice"). Promptly after delivery of the Commencement of Construction Notice, Owner and Tenant 
shall commence good faith negotiations of an option agreement for the exclusive right of Tenant to purchase 
Owner's fee simple interest in the Property for the payment by Tenant to Owner of a mutually agreeable price (the 
"Option Agreement"). If the Parties are able to reach a mutual agreement as to the tenns of the Option Agreement 
within two (2) months of the Commencement of Construction Notice, then the Parties will execute the Option 
Agreement and following that execution, this Agreement would terminate and the Parties would thereafter be bound 
by the te1ms of the Option Agreement. If the Parties cannot reach a mutual agreement as to the terms of the Option 
Agreement within two (2) months of the Commencement of Construction Notice, then the negotiations shall cease 
and this Agreement shall remain in effect. 

16.15 U:;e and Maintennnce of Barns on Propertv. As of the Effective Date, there is a barn located near the center 
of the Property (the "Barn"). After the Construction Commencement Date, Tenant may use the Barn in connection 
with construction and operation of the Project. Upon the arrival of any construction equipment on the Property, 
Tenant shall maintain insurance coverage on the Barn, provide customary maintenance on the Barns, and repair any 
damage to the Barn caused by the construction or operation of the Project. 

(signatures appear on following page} 
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The Parties have caused this Agreement to be executed and delivered by their duly authorized 
representatives as of the Effective Date. 

OWNER: 
GARNER, JACKSON, RICE, & YOU 

~~ 

TENANT: 
ASHWOOD SOLAR i LLC 

--~ By:-------------
PRINT NAME: ----'C..:::::.:L-l(L.,l...:..:"-~'.S:.__....1.:D~t-1..:...:~::!JB.:.c..vf:1:.Jl;i::..K.c..lo"'-(~ { _ 
PRINT Tm..E: _ 'f_._f'--I.....:Ooc....,S:...il'-"P~~""--'-Ni-L.'C ____ _ 
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EXHIBIT A 

Depiction of Property 

Toe following depicted land located in Lyon County, State of Kentucky: 

• As described in Deed Book 129 at Page 736, said deed recorded on Jan 13, 2003, ~onsis~ing of 118.1 1 
acres, more or less, also known as Parcel ID 38-14, as depicted in the map on the followmg page: 

PARCEL 2 

A certain tract or parcel of land lying on the waters of 
Skinframe Creek in Lyon County, Kentucky, and bounded as 
follows: 

Beginning at a stake i n the center o f Lhe road leading 
from Eddyville to Fredonia via New Bet hel Church, not far 
north of what is known as the Stegar house, at p oint 
where cross fence now i n tersects with s t r i ng of f ence on 
west side of said road; thence with s aid c r oss fences. 
74 W. 80 poles to a stake in line of sa i d fence ; thence 
S. 72½ W. 134 poles to a stake in line of said fence in 
fresh land; thence S. 85 w. wi t h line of said fence 55 
poles to a stake i n Easley•s line where said cross f en ce 
intersects said line, with a r ed oak pointer; t hence wi th 
line of Basley •s N. 27 E. 131 poles passing corner of 
Easley and McElroy ac 50 poles to a atone with a black 
gum as pointer, al so Mc El roy ' s corner; thence with 
McBlroy •s line S. 88 E. 2 15 poles to a stake in the 
center o f said publi c road; thence down the same, in the 
center t hereof, S . 3O~ W, 36 poles t o a stake; thence S . 
18 8. 11¾ poles to the p l ace of be.ginning , con t aining by 
triangular escimate one hundred and twelve ( 112) acres 
and 35 poles; EXCEPTION but there was eKcepted and not 
devised , a port ion of said tract, which was conveyed to 
t he said C. B. Jackson and Melba Jackson by the said 
Charles W. Garner by deed dated Ma rch 28, 1939 , and of 
record at page 258, Deed Book 38, office of the Clerk of 
the Lyon Count y Court. Said portion is described in said 
Deed a s foll ows: 
A certain small tract or parcel of l a nd on the west side 
of the old Kuttawa and Fredonia road, about four miles 
west of Fredonia, i n Lyon County, Kentucky, bounded and 
described as fo l lows: on t he north by the lands of E . F. 
Glenn; on the east and south by the lands of Ruby 
Brockmeyer ; on the west by the lands of c. w. Garner; 
containing what is supposed to be about f ifteen (15) 
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PARCEL 3 

Also, the fol l owing tract of land whioh was conveyed to 
C. B. Jackson and Melba Jackson by t he said Charles W. 
Garner by deed dated Marc h 28, 1939, and of record at 
page 258, Deed Book 38, Off ice of the Clerk of the Lyon 
County Court . Said portion ia described in said deed as 
follows: 

A certain tract or parcel of land on the west side of the 
old Ku ttawa and Fredonia Road, about four miles west of 
Fredonia, in Lyon County, Kentucky, bounded and described 
as follows: On the north by t he l ands of E. F. Glenn; on 
the east and south by the lands of Ruby Brockmeyer; on 
the west by the lands of C. W. Garner; containing what is 
supposed to be about fifteen (15) acres. 

Said tract hereby conveyed included all of said original 
tract hereinafter referred to which lies east of the 
fence which begins at t he gate n ear c. W. Garner• s 
residence, corner to Ruby Brockmyer and C. W. Garner , and 
runs in a northerly direction in E. F. Gl enn's line. 
{This paragraph appears in the source deed at Deed Book 
38, page 258, but is omitted from the subsequent deeds.] 

acres. For further description reference is made to said 
Deed. [This description was taken from the deed within 
the chain of title of Melba Jackson to C. B. Jackson, of 
record in Deed Book 44, page 96, in the Lyon County 
Clerk's Office. The exception set out above was omitted 
in the ·subsequent deeds.] 
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Parcel 38-14 
118. 11 Acres 

D OWNER'S PARCEL 

~ PROPERTY 
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O\VNER'S PARCEL 

t//2J PROPERTY 
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EXHIBITB 

Liens and Third Party Rights 

None. 
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EXHIBITC 

Memorandum of Solar Energy Lease and Easement Agreement 

(full document begins on following page) 
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MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

THE STATE OF KENTUCKY 

COUNTY OF LYON 

§ KNOW ALL PERSONS BY THESE PRESENTS: 
§ 
§ 

THIS MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMBNT AGREEMENT (this 
"Memorandum") i5 made, daled aod effective as of O LhL, ~ r ':{ , 20 J.Z (the "Effective Date"), between 
Gamer, Jackson, Rice, & Young, LLC, a Kentucky limited liability company (collectively "Owner"), and Ashwood 
Solar I, LLC, a Delaware limited liability company ("Tenant"), with regards to the following: 

1. Solar Agreement. Owner and Tenant entered into that certain Solar Energy Lease and Easement 
Agreement of the same date as this Memorandum (the "Agreement"), which affecls the real property located in 
Lyon County, State of Kentucky, as more particularly described in Exhibit A attached to this Memorandum (the 
"Property"). Capitalized terms used, but not defined, in this Memorandum have the meaning given them in the 
Agreement. 

2. Grant of Rights. The Agreement granls Tenant an exclusive leasehold interest in the Property, and 
grants (or will grant) to Tenant the easements specified; such leasehold and easement rights include, withoul 
limitation, (a) the exclusive right to access, relocate and maintain Project Facilities located on the Property; (b) the 
exclusive right to use the Property for converting solar energy into electrical energy and collecting and transmitting 
the electrical energy so converted; (c) an exclusive easement to capture, use and convert the unobstructed solar 
resources over and across the Property; (e) an easement and right to prevent measurable diminishment in output due 
to obstruction of the sunlight across the Property; (t) lhe right to subjacent and lateral support for the Project 
Facilities; and (g) the right to undertake any other activities necessary to accomplish the purposes of the Agreement. 
The Agreement also prohibits Owner from engaging in any activity on the Property that might cause a decrease in 
the outpul or efficiency of any of the Project Facilities. The Agreement gives Tenant the right to remove any 
obstructions to the light that materially and adversely affect its operations if this covenant is violated. The 
Agreement obligates Owner to undertake reasonable efforts to prevent, or failing that, to minimize, the introduction 
of continuous dust onto the Project Facilities. Pursuant to Section 10.3 of the Agreement, Tenant shall :further have 
the right to restrict the rights of parties acquiring subsequent rights in oil, gas and minerals, whether located at the 
surface or subsurface. The Agreement also provides that if Tenant desires to obtain additional easements on real 
property owned by Owner that is adjacent to the Property in conjunction with and for pwposes incidental to 
Tenant's use of the Property, then upon request of Tenant, Owner shall grant the additional easements to Tenant (or 
to any third party designated by Tenant that has a contract with Tenant concerning the operations at the Property), 
provided that (x) Tenant (or, if applicable, the third party) shall pay Tenant a reasonable fee agreed upon by the 
parties in advance and (y) Owner is not prohibited by any contracts now existing that would prohibit or adversely 
affect the ability to use the additional eac;ementc;. 

3. Term. The Agreement is for an initial Development Term of up to five (5) years, a subsequent 
Construction Term of up to twelve (12) months, a subsequent Construction Extension Tenn of up to twelve (12) 
months, a subsequent Production Tenn of up to thirty (30) years, and two subsequent Extended Production Terms 
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of up to five (5) years each. The easements granted pursuant to the Agreement are for a term coterminous with the 
Agreement. 

4. Rights of Mortgagees. Pursuant to the Agreement, any Mortgagee of Tenant or Tenant's 
assignees has certain rights regarding notice and right to cure any default of Tenant under the Agreement, and the 
1ight to take possession of the Property, and to acquire the leasehold estate by foreclosure, as well as other rights as 
set forth in the Agreement. 

5. Assignment. Tenant's rights and obligations under the Agreement are assignable without Owner's 
prior written consent provided that such assignment is in furtherance of the provisions of the development of the 
Solar Energy Project contemplated by the Agreement. 

6. Non-Interference and Setbacks. To the extent permitted by law, Owner waives any and all 
setbacks and setback requirements, whether imposed by applicable law or by any person or entity, including any 
setback requirements described in the zoning ordinance of the County or in any governmental entitlement or permit 
issued, to Tenant, such sublessee or such Affiliate, regardless of when such permit is issued. Owner agrees not 
to engage in any activity that might cause a decrease in the output or efficiency of any Project Facilities without the 
prior written consent of Tenant. Owner shall not utilize the surface of the Property to explore for, develop, or 
produce oil, gas, or other minerals from the Mineral Estate underlying the Property nor enter into any agreement 
pennitting a third party to utilize the surface of the Property to explore for, develop, or produce, oil, gas or other 
minerals from the Mineral Estate underlying the Property. Tenant has the right to the quiet use and enjoyment of the 
Property in accordance with and subject to the tenns of the Agreement, without any interference of any kind by 
Owner or any person claiming through Owner. 

7. No Liens: Subordination. The Agreement provides that Owner shall not, without the prior written 
consent of Tenant, create or permit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 
trust, security interests, licenses or other exceptions with respect to the Property or any part of the Property. Any 
such right granted without Tenant's consent is void ab initio. The Agreement provides that from and after its 
Effective Date, any right, title or interest created by Owner in favor of or granted to any third party is subject and 
subordinate to (i) the Agreement and all of Tenant's rights, title and interests created under the Agreement, including 
any and all documents executed or to be executed by and between Tenant and Owner in connection with this 
Agreement, (ii) any lien of any lender of Tenanfs then in existence on the leasehold estate created by the 
Agreement, and (iii) Tenant's right to create a lien in favor of any lender of Tenant 

8. Agreement Controls. This Memorandum does not supersede, modify, amend or otherwise change 
the terms, conditions or covenants of the Agreement, and Owner and Tenant executed and are publicly recording 
this Memorandum solely for the purpose of providing constructive notice of the Agreement and Tenant's rights 
under the Agreement. The terms, conditions and covenants of the Agreement are incorporated in this Memorandum 
by reference as though fully set forth in this Agreement. 

9. No Ownership. Pursuant to the Agreement, Owner has no ownership, lien, security or other 
interest in any Project Facilities installed on the Property, or any profits derived from the Project Facilities installed 
on the Property, and Tenant may remove any or all Project Facilities at any time. 

I 0. Countemarts. This Memorandum may be executed in counterparts, each of which is deemed an 
original and all of which when taken together constitute one and the same document. 

IN WITNESS WHEREOF, the Owner and Tenant have executed this Memorandum to be effective as of the date 
first written above. 

[signatures appear on following pages] 
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THE STA TE OF KENTUCKY § 
§ 

COUNTY OF HARDfN § 

Q The foregoing instrument wa:; acknowledged before me this _l_f _ day of ~~ , 2017, by 
,...nm,eJ ~ l ~ Chatct'\.A.V-- of Gamer, Jackson, Rice, & Young, LLC, a, Kentucky limited liability 
company, on hall of said company. 

[SEAL] 
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THE STAIB OF TEXAS 

COUNTY OF HARRIS 

OWNER: 
GARNER, JACKS 

§ 
§ 

11 The foregoi~ instrument was acknowledged before me this~ day of ~\-trnl@W , 2017, by 
t·foc1ef A-. 'lt~fiaj ,ee,/~-()v.,~-rof Gamer, Jackson, Rice, & Young, LLC, a Kentucky limited liability 
company, on be W r of said company. 

lat Public State of _ _..r1-'<:}C.:::1.,;::;Ct,...S:'------ - 
My commission expires: hkNet'.\W I 1 2011'-
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THE ST ATE OF TEXAS 

COUNTY OF TRAVIS 

TENANT: 
ASHWOOD SOLAR I, LLC 

§ 
§ 
§ 

~ The fo"1<o;"g ;~,trum'"t was f k"owledged befo,e me 1h;s t/ j,,_ day of (, lifvl,,y , 20 II by 
T~~ . t:<J>1tluit,t of Ashwood Solar I, LLC: , a Delaware limited liab ility 

co any, on behal of said company. 

[SEAL] 

Notary Public State of_ -'-'JJt.~--- - - 
My commission expires: ---"'-LIi<..'--"""'--'-'----

5 



This Instrument Prepared By: 

Kris Brandenburg, Esq. 
Thompson Hine LLP 
312 Walnut Street 
Suite 1400 
Cincinnati, Ohio 45202 

> 
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Exhibit A to 
MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky: 

• As described in Deed Book 129 at Page 736, said deed recorded on Jan 13, 2003, consistin~ of 118.11 
acres, more or less, also known as Parcel ID 38-14, as depicted in the map on the following page: 

PARCEL 2 

A certain tract or parcel of land lying on the waters of 
Skinframe Creek in Lyon County, Kentucky, and bounded as 
follows: 

Beginning at a stake in the center of the r oad leading 
from Eddyville to ~redonia via New Bethel Church, noc far 
north of what is known as the Stegar house, at poj.nt 
where cross fenc e now i n tersects with stri ng of fence on 
west side of said road ; t hence with said cross fe nce S. 
74 W. 80 poles to a stake in line of said f ence; thence 
S. 72½ W. 134 poles to a stake in l i ne of said fence in 
fresh land; thence S. 85 w. wi t h line of said fence 55 
poles to a stake in Easley's l ine where said cross fence 
intersects said l ine, with a red oak pointer; t henc e wi t h 
line of Eaeley ' s N . 27 E. 131 pol es passing corner of 
Easley and McElroy ac so pol es t o a stone with a black 
gum as pointer, also McElroy • s corner; t hence with 
McElroy ' s l ine S . 88 E . 215 pol es to a stake in the 
center of said public road; thence down the same, in t he 
center t hereof, S. 30½ W, 36 poles t o a stake; thence S . 
18 E. 11¼ poles to the place of beginning, con taining by 
triang ular estimate one hundred and twel ve (112 ) acres 
and 35 pol es ; EXCEPTION but there was excepted and not 
devised , a portion of said tract , which was conveyed t o 
the sa i d C. B. Jackson and Melba Jackson by the said 
Charles W. Garner by deed dated March 28, 1939, and of 
r ecord at page 258, Deed Book 38, office o f the Clerk of 
the Lyon County Court. Said portion is described in said 
Deed as fol l ows: 
A certain small tract or parcel of land on the west side 
of the old Kuttawa and Fredonia road, about four miles 
west of Fredonia , i n Lyon County, Kentucky, bounded and 
described as fo l lows: on the north by the lands of E. F. 
Gl enn; on the east and south by the lands of Ruby 
Brockmeyer ; on the wes t by the lands of c. w. Garner; 
containing what is supposed to be about f ifteen ( 15) 
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PARCEL 3 

Also, the following tract of land which was conveyed to 
C. B. Jackson and Melba Jackson by the said Charles w. 
Garner by deed dated March 28 , 1939, a nd of record at 
page 258, Deed Book 38 , Of fice of the Clerk of the Lyon 
County Court. Said porti on is described in sai d deed as 
follows : 

A certain tract or parcel of land on the west side of the 
old Kuttawa and Fredonia Road, about f our miles west of 
Fredonia, in Lyon County, Kentucky, bounded and described 
as follows: On the north by the lands of E. F. Glenn; on 
the east and south by t he lands of Ruby Brockmeyer; on 
the wes t by the lands of C. w. Garner; cont ain i ng what is 
supposed to be about fifteen (15) acres . 

Said tract hereby conveyed included all of said original 
tract hereinafter referred to which lies east of the 
fence which begi ns at t he gate near c. W. Garner 's 
residence, corner to Ruby Brockmyer and C. W. Garner, and 
runs ln a nort herly direction in E. F . Glenn ' s l ine . 
{This paragraph appears in the source deed at Deed Book 
38, page 258, hut is omitted from the subsequent deeds.) 

acres. For further descri ption reference is made to said 
Deed. [This description was taken from the deed within 
the chain of title of Melba Jackson to C. B. Jackson, of 
record in Deed Book 44, page 96, in the Lyon County 
Clerk's Office. The exceptio n set out above was omitted 
in the·subsequent deeds.) 
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Solar Energy Lease and Easement Agreement 

This Solar Energy Lease and Easement Agreement ("Agreement") is effective on the date identified in the 
Basic Tenns Summary below as the Effective Date ("Effective Date") between the person or entity identified in the 
Basic Tenns Summary below as the Owner ("Owner") and the entity identified in the Basic Terms Summary below 
as Tenant ("Tenant"). Owner and Tenant may be referred to individually as a "Party" and collectively as the 
"Parties". The Basic Terms Summary below contains a brief summary of some of the provisions of this 
Agreement, and the provisions mentioned in the Basic Terms Summary are more specifically defined in other 
portions of this Agreement. Capitalized terms are specifically defined in this Agreement. 

Effective Date: 

Owner: 

Owner's Address: 

Tenant: 

Tenant's Address: 

Property: 

Development Rent: 

Basic Terms Summary 

Gamer, Jackson, Rice, & Young, LLC, a Kentucky limited liability company 

103 Hickory Lane 
Vine Grove, KY 4017 5 

Ashwood Solar I , LLC, a Delaware limited liability company 

1105 Navasota Street 
Austin, Texas 78702 

Approximately 121.51 acres of land in Lyon County, State of Kentucky as legally 
described in or as depicted on Exhibit A attached to this Agreement. 

Tenant will pay Owner the Development Rent equal to the amounts shown in the tables 
below per year during each year of the Development Tenn, the Construction Term, and 
the Construction Extension Term. The manner of payment of such amount is more 
specifically described in Section 5 of this Agreement 

Year of Development Term 

2 
3 
4 
5 

Year of Construction 

Construction Tenn 
Construction Extension Term 

Development Rent 
(per acre of the Property under 

lease) 

Development Rent 
(per acre of the Property under 

lease) 



Production Rent 

Development Term: 

Construction Term: 

Construction 
Extension Term: 

Production Term: 

Extended Production 
Tenn: 

Tenant will pay Owner the Production Rent equal to the amounts shown in the tables 
below per year during each year of the Production Tenn, the First Extended Production 
Tenn and the Second Extended Production Tenn. The manner of payment of such 
amounts and the conditions under which such payments will be made are more 
specifically described in Section 5 of this Agreement 

Year of Production Tenn 

1-5 
6-10 
11-15 
16-20 
21-25 
26-30 

Year of First Extended 
Production Term 

1-5 

Year of Second Extended 
Production Term 

1-5 

Production Rent 
(per acre of the Property under 

lease 

Production Rent 
(per acre of the Property under 

lease) 

Production Rent 
(per acre of the Property under 

lease) 

The duration of the Development Term will be up to five (5) years following the 
Effective Date, as more specifically described in Section 4 of this Agreement. The 
payment for year 1 through year 3 of the Development Term will be paid as an up front, 
lump-sum payment amount o~ e. 

The duration of the Construction Term, if it occurs, will be up to twelve (12) months 
following the Construction Commencement Date, as more specifically described in 
Section 4 of this Agreement. 

The duration of the Construction Extension Term, if it occurs, will be up to twelve (12) 
months following the expiration of the Construction Tenn, as more specifically described 
in Section 4 of this Agreement. 

The Production Tenn, if it occurs, will last up to thirty (JO) years following the 
Production Date, as more specifically described in Section 4 of this Agreement. 

The duration of the First Extended Production Tenn, if it occurs, will be up to five (S) 
years following the expiration of the Production Term, as more specifically described in 
Section 4 of thi:s Agreement. The duration of the Second Extended Production Term, if it 
occurs, will be up to five (5) years following the expiration of the First Extended 
Production Tenn, as more specifically described in Section 4 of this Agreement. 

Owner is the owner of the Property described in the Basic Terms Summary above and more fully described 
in Exhibit A, attached to and made a part of this Agreement (the "Property"), together with all solar and air rights 
on or pertaining to the Property and adjacent property owned by the Owner (the "Solar Rights"). Tenant may 
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obtain a survey of the Property and may obtain a more specific legal description for the Property. Upon receipt of a 
more specific legal description for the Property. Owner agrees to amend Exhibit A to this Agreement and Exhibit A 
of the memorandum of this Agreement to include such more particular legal description of the Property. Tenant 
wishes to conduct certain activities to assess the viability of the Property for solar energy development; if Tenant 
finds the Property is suitable for solar development it may develop a solar project on the Property as well as on other 
lands in the vicinity of the Property, as an integrated energy generating and delivery system (the "Project''). Tenant 
may construct and own multiple solar energy projects in the general vicinity of the Property which may or may not 
include the Property (collectively the "Solar Energy Projects"). 

IN CONSIDERATION OF THE AGREEMENTS, COVENANTS AND PROMISES set forth in this 
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are acknowledged 
by the Parties, the Parties agree to all of the provisions of this Agreement, including the Basic Terms Summary 
above. 

Section 1. Lease and Grant of Easements. Owner leases to Tenant the Property, and grants (or shall grant, 
as herein provided) to Tenant the easements specified in this Agreement, upon and subject to the terms and 
conditions in this Agreement. Tenant shall have the quiet use and enjoyment of the Property in accordance with and 
subject to the terms of this Agreement, without any interference of any kind by Owner or any person claiming 
through Owner. Notwithstanding anything else in this Agreement to the contrary, Owner may plant row crops on 
the Property during the Development Term. 

Section 2. Purpose and Scope of Agreement. This Agreement is for the uses set forth in the Agreement 
and Tenant bas the exclusive right to use the Property for Solar Energy Purposes. "Solar Energy Purposes" means 
any and all uses associated with or related to converting solar energy into electrical energy, and collecting and 
transmitting that electrical energy, together with any and all activities related to such uses ("Project Activities"), 
including, without limitation: (a) determining the feasibility of solar energy conversion and other power generation 
on the Property, including conducting studies of solar activity, sunlight, available solar resources, solar irradiance, 
sunlight direction and other meteorological data, and conducting environmental studies (which may require the 
extraction of soil samples), habitat and species studies, interconnection srudies, title examinations and surveys, and 
all other testing, srudies or sampling that may be useful for developing, maintaining and operating the Project; (b) 
constructing, installing, using, replacing, relocating, repowering and removing from time to time, and maintaining 
and operating any or all of the following: ( 1) solar-powered electric generating facilities, including but not limited to 
modules, inverters, cables, foundations, panels, racks, mounting equipment and all necessary ancillary 
improvements and equipment providing support or otherwise associated with such facilities, including without 
limitation all photovoltaic solar power generating equipment or such other solar-powered generating equipment as 
determined in Tenant's commercially reasonable judgment should be used to capture and convert solar radiation to 
produce electricity (the "Solarpower Facilities"); (2) a line or lines of towers, with such wires and cables as from 
time to time are suspended above ground and/or underground wires and cables for transmitting electrical energy 
and/or for communication purposes, and all necessary and proper foundations, footings, cross-arms and other 
appliances and fixtures for use in connection with such towers, wires and cables, and also including without 
limitation electric transformers, energy storage facilities, and one or more substations or switching stations for 
electrical collection to increase the voltage, interconnect to a transmission line or lines, and meter electricity, 
together with the right to perform all other ancillary activities normally associated with such facilities as may be 
necessary or appropriate to service the Project, regardless where located ("Transmission Facilities"); (3) other 
facilities consisting of an operations and maintenance building, equipment and storage yards for purposes of 
performing operations and maintenance services, together with the right to perfonn all other ancillary activities 
normally associated with such operations, including gravel roads, construction laydown and staging areas, and 
related temporary facilities and equipment necessary and/or convenient for the construction, operation and 
maintenance of the Project on the Property or elsewhere f'Operational Facilities") (collectively, Solarpower 
Facilities, Transmission Facilities and Operational Facilities are referred to as "Project Facilities"); and (c) 
undertaking any other activities on the Property whether accomplished by Tenant or a third party authorized by 
Tenant, that Tenant reasonably determines are necessary, useful or appropriate to accomplish any of the above in 
this Section 2 of this Agreement. The rights granted to Tenant in this Agreement include, without limitation the 
following easements and related rights: 
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(i) the exclusive easement and right to erect, construct, reconstruct, replace, relocate, remove, 
operate, maintain and use the following from time to time, on, under, over and across the Property, in 
connection with Project Facilities, whether such Project Facilities are located on the Property or elsewhere 
on one or more Solar Energy Projects (in such locations as Tenant shall detennine from time to ti.me in the 
exercise of its sole discretion after notice to Owner): (a) Transmission Facilities; (b) Operational Facilities; 
and (c) with all necessary easements for such Transmission Facilities and Operational Facilities; 

(ii) an exclusive easement and right over and across the Property and any adjacent property owned by 
Owner but not subject to this Agreement for any audio, visual, view, light, shadow, noise, vibration, 
electromagnetic or other effect of any kind or nature whatsoever resulting, directly or indirectly, from the 
Project Activities, Project Facilities or the Solar Energy Projects, including but not limited to rights to cast 
shadows and reflect glare onto all of Owner's land including any adjoining land, from the Project Facilities 
and/or any and all other related facilities, wherever located; 

(iii) an exclusive easement and right to capture, use and convert the unobstructed solar resources over 
and across the Property and any adjacent property owned by Owner; any obstruction to the receipt of and 
access to sunlight throughout the entire area of the Property is prohibited, whether such obstruction is on 
the Property or Owner's property including any adjoining property; 

(iv) an exclusive easement and right for the installation, use, operation, maintenance, repair, 
replacement and removal of Project Facilities. 

(v) an easement and right on the Property and Owner's adjacent land to prevent measurable 
dirninishment in output due to obstruction of the sunlight across the Property including but not limited to an 
easement right to trim, cut down and remove all trees (whether natural or cultivated), brush, vegetation and 
fire and electrical hazards now or later existing on the Property that might obstruct receipt of or access to 
sunlight throughout the Property or interfere with or endanger the Project Facilities or Tenant's operations, 
as determined by Tenant; 

(vi) the easement and right of subjacent and lateral support on the Property to whatever is necessary 
for the operation and maintenance of the Solar Energy Projects, including, without limitation, guy wires 
and supports; and 

(vii) the easement and right to undertake any such purposes or other activities, whether accomplished 
by Tenant or a third party authorized by Tenant, that Tenant detennines are necessary, useful or appropriate 
to accomplish any of the purposes or uses set forth in this Agreement or that are compatible with such 
purposes or uses. 

The easement rights granted by Owner under this Agreement constitute EASEMENTS lN GROSS, personal to and 
for the benefit of Tenant, its successors and assigns, as owner of such easements, and Owner expressly agrees that 
such easement rights shall be transferable in accordance with the assignment provisions of this Agreement. The 
Parties expressly intend for all easement rights in this Agreement to be, and for this Agreement to create, 
EASEMENTS IN GROSS in Tenant, and neither such easements nor this Agreement are or will be appurtenant to 
any other land or interest. 

Section 3. Uses Reserved by Owner. Prior to the Construction Commencement Date, Owner's may farm 
the Property, pasture animals on the Property, or use the Property in any other way that does not interfere with 
Tenant's rights under this Agreement. Owner acknowledges that, after the Construction Commencement Date, 
neither Owner nor any of any Owner's lessees (other than Tenant) will have any right to use the Property until this 
Agreement terminates or expires; Owner and any of its other lessees shall immediately cease all activity on the 
Property as of the Construction Commencement Date. Without limiting the generality of the preceding sentence, 
Owner acknowledges and agrees it shall not allow any other person to, use the Property, nor any adjacent property 
owned by Owner, for solar energy development or the installation or use of any facilities related to solar energy 
development or generation (which rights and uses are exclusively granted to Tenant in this Agreement throughout 
the term of this Agreement). This Agreement does not prohibit, and none of the rights granted to Tenant shall be 
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interpreted as prohibiting, Owner from engaging in regular fanning operations on any property that is adjoining the 
Property. 

Section 4. Term of Agreement. The term of this Agreement and the rights and easements contained in this 
Agreement are as follows: 

4.1 Development Term. This Agreement is for an initial term commencing on the Effective Date 
and continuing until the earlier of the following to occur: (a) five (5) years after the Effective Date or (b) the 
Construction Commencement Date (defined below) ("Development Term"). During the Development Term, 
Tenant has the right to study the feasibility of solar energy conversion on the Property, to conduct environmental 
studies, cultural and/or historical studies, interconnection studies, solar studies, habitat or species studies, 
geotechnical studies, surveys, engineering studies, core sampling, equipment studies, and meteorological studies, to 
prepare the Property for the installation of the Project and to exercise its other rights under this Agreement 
(collectively, "Development Term Activities"). 

4.2 Construction Tenn. "Construction Commencement Date" means the earlier of (1) the day 
that Tenant specifies, in a written notice to Owner, that Tenant will begin construction of the Project, or (2) the day 
that Tenant begins installation of actual solar panels or mounting equipment for solar panels on any property for the 
Project. For the avoidance of doubt, any of the Development Term Activities defined above, without limitation, do 
not cause the Construction Commencement Date to occur. If the Construction Commencement Date occurs at any 
time during the Development Term, then the term of this Agreement automatically (and without the need for any 
additional action, consent, or documentation) extends to the date that is twelve (12) months after the Construction 
Commencement Date (the "Construction Term"). During the Construction Term, Tenant has the right to do all 
things necessary to construct a solar energy project on the Property and to exercise its other rights under this 
Agreement. If the Production Date does not occur during the Construction Term and this Agreement has not been 
terminated prior to such date, then the Construction Term is automatically extended for an additional twelve (12) 
months ("Construction Extension Term") after the expiration of the Construction Tenn. 

4.3 Production Term: Extended Production Term. "Production Date" means the earlier of (1) the 
day that Tenant begins selling electricity other than Test Energy from Solarpower Facilities that are part of the 
Project, or (2) the day that Tenant specifies, in a written notice to Owner, that although Tenant has not begun selling 
electricity from Solarpower Facilities that are part of the Project, Tenant wishes to commence the Production Term. 
If prior to the end of the Construction Term or the Construction Extension Term, the Production Date occurs, then 
the term of this Agreement is automatically (and without the need for any additional action, consent or 
documentation) extended to the date that is thirty (30) years after the Production Date (the "Production Term"). 
T t notify Owner of the Production Date and Owner shall acknowledge such date in writing with~ 

er delivery of Tenant's written request. The term "Production Year" means the period t~ 
ate through the last day of the twelfth (12°') full month thereafter (which shall be deemed the first 

Production Year, and which may contain more than 365 days), and each subsequent year during the Production 
Tenn. Sales of Test Energy from the Project do not result in the occurrence of the Production Date. "Test Energy" 
means energy produced by any Solarpower Facilities that are part of the Project for the purpose of testing the initial 
performance of the Solarpower Facilities or other Project Facilities. On or before the expiration of the Production 
Term, Tenant may elect to extend the Lease Term up to an additional five (5) years ("First Extended Production 
Term") by notifying Owner in writing of such election. Additionally, on or before the expiration of the First 
Extended Production Te1m, Tenant may elect to extend the Lease Term up to an additional five (5) years ("Second 
Extended Production Term") by notifying Owner in writing of such election. The First Extended Production 
Term and the Second Extended Production Term may be collectively referred to in this Agreement as the 
"Extended Production Term." 

4.4 Lease Tenn. The Development Term, the Construction Term, the Construction Extension 
Te1m, the Production Term and the Extended Production Term, together, constitute the "Lease Term" of this 
Agreement. 

Section 5. Development Rent and Production Rent. Tenant shall pay Owner the following amounts: 
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5.1 Development Rent. Amounts paid during the Development Tenn, during the Construction Term 
~ any Construction Extension Term, together, are referred to as the "Development Rent". Withi~ 
1111111111111tys after the Effective Date, Tenant shall pay or tender to Owner the amounts shown in the Basic Terms 

Summary for Development Rent for the first three years of the Development Tenn. Wi~ ays after 
the third anniversary of the Effective Date, and continuing on each subsequent anniversary of the Effective Date 
during the Development Tenn, Tenant shall pay or tender to Owner the amount shown in the Basic Tenns Summary 
for Development Rent for the applicable year. Within ys after the Construction Commencement 
Date, if it occurs, Tenant shall pay or tender to Owner the amount shown in the Basic Tenns Summary for 
Development Rent for the Construction Term, after giving pro rata credit for any Development Tenn Rent already 
paid covering a time period after the Construction Commencement Date. If the Construction Extension Term 
occurs, Tenant shall pay or tender withi days after the first anniversary of the Construction 
Commencement Date, the amount shown in Summary for Development Rent for the Construction 
Extension Term. Tenant has no obligation to make any additional payments of Development Rent after the 
occurrence of the Production Date or after the termination or expiration of this Agreement 

5.2 Production Rent. Amounts paid during the Production Tenn, if it occurs, and during the Extended 
Production Tenn, if it occurs, together, are referred to as the "Production Rent." Tenant will pay to Owner for 
each Production Year, an annual amount equal to the Production Rent, which shall be calculated by multiplying the 
"per acre" amount shown for that Production Year in the applicable table in the Basic Terms Summ b the 
greater of the following: (a) the total number of acres of the Property under lease, or (b) 

- § Within 
Production Date, Tenant shall pay or tender to Owner the amount specified in the as1c erms Summary as 
Production Rent for the first Production Year, after giving pro ra~ evelopment Rent already paid 
covering a time period after the Production Date. Thereafter, withiJ~ S of each January 1 during the 
Production Term (and during the Extended Production Term, if applicable), Tenant shall pay or tender to Owner the 
Production Rent owed for that calendar year, after giving pro rata credit for any Production Rent already paid 
covering a portion of that calendar year. Tenant shall have no obligation to make any additional payments of 
Production Rent after the tennination or expiration of this Agreement. 

5.3 Payment Adjustment,;· Partial Ownership· Change in Property Ownership. If at any time during 
the Lease Term the Owner owns less than the full surface estate in all or any part of the Property (as opposed to 
undivided interests in all of the Property or a portion of all of the Property), payment of all Development Rent and 
Production Rent, as the case may be, shall be reduced to the proportion that Owner's interest in the Property bears to 
the full surface estate in the Property, or any portion of the Property. At the same time that Owner executes this 
Agreement, each individual or entity that comprises Owner shall provide Tenant with a completed W-9 Form (or its 
equivalent), including without limitation the Owner's certified taxpayer identification number. No payments under 
this Agreement are due or payable to Owner until Tenant has received such W-9 Form (or its equivalent). 

Notwithstanding anything to the contrary in this Agreement or elsewhere, any obligation under this 
Agreement for Tenant or any Assignee to pay Owner any amount will be completely and unconditionally satisfied 
by payment of such amount by Tenant or Assignee, as applicable, to ~ e address for Owner set forth in this 
Agreement or such other single address designated by not less than lllllllllllldays' prior written notice to Tenant 
and each such Assignee signed by all parties constituting Owner. At Tenant's election, such payment may be by 
joint check or checks payable to the Owner parties known to Tenant. Owners is solely responsible for notifying 
Tenant and each Assignee in writing of any change in ownership of the Property or any portion of the Property. In 
accordance with Section 11.5 of this Agreement, Owner shall notify Tenant in writing of any sale, assignment or 
transfer of any of Owner's interest in the Property, or any part of the Property. Until such notice is received, Tenant 
has no duty to any successor to Owner, and Tenant is not in default under this Agreement by continuing to make all 
payments to the original Owner. 

Section 6. Ownership of Project Facilities. Owner has no ownership, lien or other interest in any Project 
Facilities, and Tenant may remove any or all Project Facilities at any time. No part of the Project Facilities installed 
by Tenant on the Property may be considered part of the Property or an improvement to real property; the Project 
Facilities at all times shall be considered tangible personal property owned exclusively by Tenant. Notwithstanding 
any provision in this Agreement to the contrary, Owner acknowledges that Tenant has no obligation to construct any 
Project Facilities on the Property. Owner acknowledges that any estimates made by Tenant of Solar Energy Projects 
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that may be installed on the Property are for infonnational purposes only and that Owner is not relying on such 
estimates in executing this Agreement. OTHER THAN THOSE REPRESENT A TIO NS AND WARRANTIES SET 
FORTH IN THIS AGREEMENT, TENANT HAS NEITHER MADE NOR MAKES, AND EXPRESSLY 
DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES ORALLY, IN ANY SUCH WRITTEN 
ESTIMATES OF PRODUCTION, IN THIS AGREEMENT OR OTHERWISE CONCERNING THE 
LIKELIHOOD THAT TENANT WILL INSTALL A SOLAR ENERGY PROJECT ON THE PROPERTY. 

Section 7. Taxes and Assessments. Tenant shall pay when due all real and personal property taxes, 
assessments and charges, general and specific, that may be levied or assessed by reason of Tenant's use of the 
Property, Tenant's leasehold and easement interest under this Agreement, or Tenant's use or ownership of the 
Project Facilities installed on the Property (collectively, "Tenant Taxes"). Owner shall pay when due any taxes 
attributable to (a) improvements or facilities installed by Owner or others (excluding Tenant) on the Property; (b) the 
underlying value of the Property; and (c) any and all other taxes and assessments pending or levied against th.e 
Property; provided, however, that if the taxes against the underlying value of the Property are increased by reason of 
a change of use determination by a taxing entity or increased assessment of the Property resulting from Tenant's 
Project Facilities on the Property, then Tenant shall pay the entire amount of such increase. 

7.1 Reimbursement. If any Tenant Taxes are levied or assessed in the name of Owner as part of the 
real property taxes payable by Owner, then promptly after Owner timely submits the real property tax bill to Tenant, 
Tenant shall reimburse Owner for all Tenant Taxes in the amount due without interest or penalties; provided 
however if penalties and interest are incurred as a result of any failure or omission on Tenant's part, then Tenant 
shall be responsible for such penalties and interest. It is a condition to o,.,.-uer's right to payment or reimbursement 
of any penalties or interest relating to Tenant Taxes under this Agreement that Owner submit the real property tax 
bill (and any other communication from any government authority regarding such real property tax bill) to Tenant at 
least s before payment of the tax bill is due. Tenant shall also receive the benefit of any early 
paymen 1scoun app cable to Tenant Taxes, provided that Tenant pays such taxes prior to the required date. 

7.2 Contest. Tenant's obligations under this Agreement are subject to Tenant's right to contest its 
obligations as provided in this Agreement. Tenant has the right, in its sole discretion and at its sole expense, to 
contest by appropriate legal proceedings (which may be brought in the narne(s) of Owner and/or Tenant where 
appropriate or required), the validity or amount of any assessments or taxes for which Tenant is responsible under 
this Agreement. Owner shall in all respects cooperate with Tenant in any such contest. 

Section 8. IndemnJties 

8.1 Indemnity bv Tenant. TENANT SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 
OWNER AND OWNER'S AFFILIATES (DEFINED BELOW), SUCCESSORS AND ASSIGNS AND ALL 
SUCH PARTIES' MEMBERS, PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, FAMO.,Y MEMBERS, LICENSEES AND INVITEES 
(COLLECTIVELY, THE "OWNER PARTIES" OR AN "OWNER PARTY") FROM AND AGAINST 
LOSSES, LIABILITIES, DAMAGES, COSTS, CLAIMS, SUITS AND CAUSES OF ACTION (INCLUDING 
LOSSES OR CLAIMS FOR PERSONAL INJURIES OR DEA TH AND PROPERTY DAMAGE AND 
INCLUDING REASONABLE ATTORNEYS' FEES AND COSTS OF LITIGATION) (COLLECTIVELY, 
"LOSSES"), IN EACH CASE, TO THE EXTENT ARISING OUT OF ANY ACTIONS OF TENANT OR 
TENANT'S AFFILIATES, OR SUCH PARTIES' STOCKHOLDERS, MEMBERS, PARTNERS, 
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS OR 
INVITEES ON, OR USE OR OPERATION OF, THE PROPERTY DURING THE LEASE TERM, 
INCLUDING ANY CONSTRUCTION OR OPERATION OF THE PROJECT FACILITIES OR OTHER 
IMPROVEMENTS PLACED ON THE PROPERTY BY TENANT (ALL SUCH LOSSES FOR WlilCH 
TENANT IS OBLIGATED TO INDEMNIFY THE OWNER PARTIES ARE COLLECTIVELY 
REFERRED TO AS THE "OWNER LOSSES"). HOWEVER, TIIE OWNERS LOSSES EXCLUDE ANY 
LOSSES TO THE EXTENT CAUSED BY ANY OWNER PARTY'S ACTIONS OR INACTIONS AND ANY 
LOSSES CAUSED BY, OR ALLEGEDLY CAUSED BY, INTERFERENCE WITH ELECTRICAL 
GENERATING FACILITIES. NOTWITHSTANDING THE FOREGOING, ANY OWNER LOSSES FOR 
WlllCH TENANT IS OBLIGATED TO INDEMNIFY ANY OWNER PARTY UNDER THIS 
AGREEMENT SHALL BE REDUCED BY ANY INSURANCE PROCEEDS ACTUALLY RECOVERED 
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BY SUCH OWNER PARTY FOR SUCH OWNER LOSSES. TENANT SHALL IN NO CASE BE LIABLE 
FOR LOST BUSINESS OPPORTUNITIES, LOST PROFITS, OR ANY OTHER SPECIAL, PUNITIVE, OR 
CONSEQUENTIAL DAMAGES THAT MAY RESULT FROM THE CONDUCT OF TENANT'S 
PROJECT ACTIVITIES OR OTHERWISE AS A RESULT OF ANY EXERCISE BY TENANT OF ITS 
RIGHTS UNDER THIS AGREEMENT. 

"Affiliate" for purposes of this Agreement means any person or entity that directly or indirectly controls, or is under 
common control with, or is controlled by, Tenant or Owner (as applicable). As used in this definition, "control" 
(including, "controlled by" and "under common control with") means possession, directly or indirectly, of power to 
direct or cause the direction of management or policies (whether through ownership of securities or other ownership 
interests, by contract or otherwise); any person or entity that owns directly or indirect!~ or more 
of the securities having ordinary voting power for the election of directors or other governing body of an entity will 
be deemed to control such entity. 

8.2 Indemnity by Owner. OWNER SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 
TENANT AND TENANT'S AFFILIATES, SUCCESSORS AND ASSIGNS AND ALL SUCH PARTIES' 
STOCKHOLDERS, MEMBERS, PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, LICENSEES AND INVITEES (COLLECTIVELY, THE 
"TENANT PARTIES" OR A "TENANT PARTY") FROM AND AGAINST LOSSES TO THE EXTENT 
ARISING OUT OF ANY OWNER OR OWNER PARTY'S ACTIONS ON, OR USE, OWNERSIDP OR 
OPERATION OF, THE PROPERTY, BUT EXCLUDING ANY OWNER LOSSES AND ANY LOSSES TO 
THE EXTENT CAUSED BY ANY TENANT PARTY'S ACTIONS OR INACTIONS. 
NOTWITHSTANDING THE FOREGOING, ANY LOSSES FOR WHICH OWNER IS OBLIGATED TO 
INDEMNIFY ANY TENANT PARTY UNDER nns AGREEMENT SHALL BE REDUCED BY ANY 
INSURANCE PROCEEDS ACTUALLY RECOVERED BY SUCH TENANT PARTY FOR SUCH LOSSES. 

8.3 Recognition of Dangers. OWNER RECOGNIZES THE NEED TO EXERCISE EXTREME 
CAUTION WHEN IN CLOSE PROXIMITY TO ANY OF THE PROJECT FACILITIES. OWNER 
AGREES TO EXERCISE CAUTION AT ALL TIMES AND TO ADVISE OWNER PARTIES TO DO THE 
SAME. OWNER SHALL TAKE REASONABLE MEASURES TO AVOID ALL RISKS ASSOCIATED 
WITH ELECTROMAGNETIC FIELDS RESULTING FROM THE PRODUCTION AND TRANSMISSION 
OF ELECTRICITY AND OWNER WAIVES ANY AND ALL CLAIMS AND CAUSES OF ACTION 
WHATSOEVER (WHETHER CURRENTLY EXISTING OR THAT MAY OTHERWISE ARISE OR 
ACCRUE AT ANY TIME IN TIIE FUTURE) THAT OWNER POSSESSES OR OTHERWISE MAY 
POSSESS AGAINST TENANT PARTIES ARISING FROM OR RELATING TO SUCH RISKS; 
PROVIDED, HOWEVER, SUCH W AJVER SHALL NOT BE EFFECTIVE TO THE EXTENT TENANT 
ENGAGES IN GROSS NEGLIGENCE OR Wll,LFUL MISCONDUCT. 

Section 9. Tenant's Reoresentations. Warranties and Covenants. Tenant represents, warrants and 
covenant<; to Owner that: 

9.1 Requirements of Governmental Agencies. Tenant, at its expense, shall comply in all material 
respects with valid laws, ordinances, statutes, orders, rules and regulations of any governmental agency applicable to 
the Project Facilities. Tenant has the right, in its sole discretion, to contest by appropriate legal proceedings, brought 
in the name of Tenant or in the names of both Tenant and Owner, the validity or applicability to the Property or 
Project Facilities of any law, ordinance, statute, order, regulation, property assessment or similar measure existing or 
later made or issued by any federal, state, county, local or other governmental agency or entity. Owner shall fully 
cooperate in such contest. Tenant shall reimburse Owner for its reasonable out-of-pocket expenses it may incur to 
provide such cooperation including reasonable legal expenses. Any such contest or proceeding, including any 
maintained in the name of Owner, shall be controlled and directed by Tenant, but Tenant shall protect Owner from 
Tenant's failure to observe or comply during the contest with the contested law, ordinance, statute, order, regulation 
or property assessment. 

9.2 Liens. Tenant sha]I use its commercial best efforts to keep the Property free and clear of all liens 
and claims of liens for labor and services perfonned on, and materials, supplies or equipment furnished to the 
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Property for Tenant's use or benefit; provided, however, that if such a lien does arise, Tenant has a right to contest 
such lien and Tenant, withinlllllllllllllays after it receives notice of the filing of such lien, either bonds around 
such lien or establishes appropriate reserves regarding such lien, or otherwise removes such lien from the Property 
pursuant to applicable Jaw, in which case Tenant shall not be deemed to have breached th.is paragraph. Nothing in 
this paragraph or otherwise in th.is Agreement prohibits Tenant from granting one or more liens on all or any portion 
of Tenant's right, title or interest under this Agreement as security for the repayment of any indebtedness and/or the 
performance of any obligation relating in whole or in part to any of the Solar Energy Projects. 

9.3 Hazardous Materials. Tenant shall not violate, and shall indemnify Owner against any violation by 
Tenant or any Tenant Party of any federal, slate or local law, ordinance or regulation relating to the generation, 
manufacture, production, use, storage, release or threatened release, discharge, disposal, transportation or presence 
of any substance, material or waste which is now or later classified as hazardous, dangerous, harmful, toxic, or in a 
similar fashion and that is regulated under current or future federal, state or local laws or regulations (each such 
substance, material and waste "Hazardous Materials") in, on, under or about the Property. In compliance with the 
requirements of applicable law, Tenant shall clean up, remove, remedy and repair any soil or ground water 
contamination and damage caused by the release or disposal of any Hazardous Materials by Tenant or any Tenant 
Parties in, on, under, or about the Property. Tenant shall indemnify Owner for its reasonable legal expenses incurred 
in the event this Section 9.3 is violated by Tenant. 

9.4 Fences and Securitv Measures. Tenant has the right to talce reasonable safety measures to reduce 
the risk of damage to the Project Facilities or the risk that the Project Facilities will cause damage, injury or death to 
people, livestock, other animals and property. Accordingly, Tenant may construct fencing around part or all of the 
Property and talce other security precautions that Tenant determines, in its sole discretion, will reduce such risks of 
damage, death or injury. 

9.5 Crop Damages. If Tenant's construction of the Project, should it occur, precludes Owner from 
harvesting an agricultural crop on the Property that was planted prior to the Construction Commencement Date, then 
Tenant shall pay Owner the fair market value of the crop as established by the average of the multi-peril crop 
insurance historic yields for the l evious years. Additionally, if Tenant's activities during the Development 
Term damage Owner's agricultural crop on the Property then Tenant shall pay Owner fair market value of the 
damaged crop as established by the average of the multi-peril crop insurance historic yields for th~ previous 
years. 

Section 10. Owner's Representations, Warranties and Covenants. Owner represents, warrants 
and covenants as follows: 

IO. I Owner's Authority. Owner is the sole owner of the Property and bas the unrestricted right and 
authority to execute this Agreement and to grant to Tenant the rights that are granted to Tenant under this 
Agreement. Each person signing this Agreement on behalf of Owner is authorized to do so, and all persons having 
any ownership interest in the Property are signing this Agreement as Owner. When signed by Owner, this 
Agreement constitutes a valid and binding Agreement enforceable against Owner in accordance with its terms. 

10.2 No Interference. Owner's activities and any grant of rights Owner malces to any person or entity, 
whether located on the Property or elsewhere, shall not, cuITently or prospectively, interfere with: the construction, 
installation, maintenance or operation of the Solar Energy Projects; Project Facilities, whether located on the 
Property or elsewhere; access over the Property to the Project Facilities or the Solar Energy Projects; any Project 
Activities; or the undertaking of any other activities permitted under this Agreement. Without limiting the 
generality of the previous sentence, Owner shall not interfere with solar resources, solar irradiation, direction of 
light, or sunlight over the Property by engaging in any activity on the Property or elsewhere that could cause a 
decrease in the output or efficiency of the Project Facilities. Tenant has the right to remove any obstruction to the 
light on the Property that materially and adversely affects Tenant's operations. Owner shall avoid any activities that 
may cause the introduction of continuous or commercially unreasonable amounts of dust onto the Project Facilities. 
This Agreement does not prohibit, and none of the rights granted to Tenant shall be interpreted as prohibiting, 
Owner from engaging in regular farming operations on any property that is adjoining the Property. 
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10.3 Ownership and Mineral Estate. Owner owns all of the fee simple interest in the Property. Except 
as set forth in Exhibit B to this Agreement, Owner owns all of the oil, gas and other minerals in, on, under or that 
may be produced from the Property regardless of how it is drilled, mined or produced ("Mineral Estate"), and has 
not leased any portion of such Mineral Estate. If Tenant detennines that any part of the Mineral Estate is not owned, 
leased or controlled by Owner, then Owner shall use its best efforts to obtain non-interference and waiver of surface 
rights agreements from all persons and entities that have any ownership, royalty or leasehold interest in the Mineral 
Estate. Notwithstanding anything else in this Agreement to the contrary, after the Effective Date, Owner shall not 
utilize the surface of the Property to explore for, develop, or produce oil, gas, or other minerals from the Mineral 
Estate underlying the Property nor enter into any agreement pennitting a third party to utilize the surface of the 
Property to explore for, develop, or produce, oil, gas or other minerals from the Mineral Estate. 

10.4 Li,rn. Except as set forth on Exhibit B to this Agreement, as of the Effective Date, there are no 
liens, encumbrances, leases, mortgages, deeds of trust, security interests, licenses or other exceptions (collectively, 
"Liens") encumbering or affecting all or any portion of the Property. Owner shall not, without the prior written 
consent of Tenant, create or permit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 
trust, security interests, licenses or other exceptions with respect to the Property or any part of the Property. Any 
such right purported to be granted without Tenant's consent is void. 

10.5 No Third Party Rights. Except as set forth on Exhibit B to this Agreement, there are no currently 
existing options, rights of refusal, sales contracts, mineral rights requiring substantial use of the surface or other 
rights in favor of any third parties relating to (a) the Property or any interest in the Property, or (b) any adjacent land 
in which Owner possesses an interest of any kind ("Third Party Rights") that could materially interfere with the 
development, construction, installation, maintenance or operation by Tenant of Solar Energy Projects or that allow 
any party other than Tenant to exploit the Solar Rights, develop a solar energy project or that could adversely affect 
Tenant's use of the Property or obtaining the benefits intended under this Agreement. For the avoidance of doubt, 
the preceding portions of this paragraph do not apply to situations in which the mineral estate is not owned, leased or 
controlled by Owner. 

10.6 Treatment of Liens: Third Party Rights. If at any time during the Lease Tenn, any Lien or any 
Third Party Right is found, exists or is claimed to exist against the Property or any portion of the Property that 
creates rights superior to those of Tenant; and Tenant determines that the existence, use, operation, implementation 
or exercise of such Lien or such Third Party Right could reasonably be inconsistent with or delay, interfere with, 
impair or prevent the exercise of any of Tenant's rights under this Agreement or the financing of the Project, Tenant 
is entitled to seek to obtain a Subordination and Non-Disturbance Agreement (defined below) from the holder of 
such Lien or such Third Party Right, and Owner shall use its best efforts and diligence to assist Tenant in obtaining 
such a Subordination and Non-Disturbance Agreement at no out-of-pocket expense to Owner including 
reimbursement of any reasonable legal expenses. Owner agrees that any right, title or interest created by Owner 
from and after the Effective Date in favor of or granted to any third party is subject and subordinate to (i) this 
Agreement and all of Tenant's rights, title and interests created in this Agreement, and (ii) any and all documents 
executed or to be executed by and between Tenant and Owner in connection with this Agreement. A 
"Subordination and Non-Disturbance Agreement" means an agreement between Tenant and the holder of a Lien 
or a Third Party Right that provides that the holder of such Lien or such Third Party Right (i) subordinates such Lien 
or such Third Party Right to Tenant's interest under this Agreement, (ii) agrees not to disturb Tenant's possession or 
rights under this Agreement, (iii) agrees to provide notice of defaults under the Lien or Third Party Right documents 
to Tenant and agrees to allow Tenant and its lenders a reasonable period of time following receipt of such notice to 
cure such defaults on behalf of Owner, and (iv) agrees to comply with such other requirements as may be reasonably 
required by Tenant or its lenders to protect the interests of Tenant or its lenders. All Subordination and Non
Disturbance Agreements obtained by Owner pursuant to this paragraph shall be in a fonn reasonably acceptable to 
Tenant and Tenant's lenders or other financial parties, if any, and shall be in a form that is suitable for public 
recording. 

10.7 Hazardous Materials. To the best of Owner's knowledge, as of the Effective Date, there are 
no Hazardous Materials located on the Property and the Property has not been used for the generation, treatment, 
storage or disposal of Hazardous Materials, no underground storage tanks have ever been located on the Property 
nor are any underground storage tanks presently located on the Property. During the Lease Term, Owner shall not 
violate, and shall indemnify Tenant against any violation by Owner or any Owner Party of, any federal, state or local 
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law, ordinance or regulation relating to the generation, manufacture, production, use, storage, release or threatened 
release, discharge, disposal, transportation or presence of any Hazardous Materials, in, on, under or about the 
Property, including without limitation any such violation that may have occurred by Owner or any other person prior 
to the Effective Date. Owner's violation of the prohibition in this paragraph constitutes a material breach of, and 
default under, this Agreement and Owner shall indemnify and hold hannless and defend Tenant from and against 
any claims, damages, penalties, liabilities or costs caused by or arising out of any such violation. In compliance 
with applicable law, Owner shall clean up, remove, remedy and repair any soil or ground water contamination and 
damage caused by the release or disposal of any Hazardous Materials by Owner or any Owner Party in, on, under, or 
about the Property. 

10.8 No Litigation. Owner is not a party to any, and there are no pending or threatened, legal, 
administrative, arbitral or other proceedings, claims, actions or governmental or regulatory investigations of any 
kind or nature whatsoever against Owner (i) challenging the validity or propriety of this Agreement, and/or 
transactions contemplated in this Agreement or (ii) that reasonably could be expected to have a material adverse 
effect on the ownership or use of the Property or any part of the Property or interest in the Property. 

10.9 Consents. Owner shall cooperate with Tenant in the execution and delivery of such consents, 
estoppel certificates and other documents as a Mortgagee (as defined in Section 12.1). hedge provider, power 
purchaser, tax equity investor, buyer or title insurance company (collectively "Requestor") may request, including, 
without limitation, any instruments required to evidence such Requestor's rights under this Agreement. 

10. IO Reguiremcnls of Governmental Agencies: S11bdivision of Property. Owner shall assist and fully 
cooperate with Tenant in complying with or obtaining any land use permits and approvals, change of zoning, 
building pennits, development permits, construction permits, subdivision and platting permits, environmental impact 
reviews or any other approvals required for the fmancing, construction, installation, replacement, relocation, 
maintenance, operation or removal of the Solar Energy Projects (collectively the "Permits"), including execution of 
applications for such approvals. Tenant shall reimburse Owner for any reasonable out-of-pocket expenses including 
reasonable legal fees incurred in providing such assistance and cooperation. Owner consents to and authorizes 
Tenant to sign and file Permits on Owner's behalf provided that Owner is provided a copy of lhe draft of any Permit 
and Owner does not give notice of an inaccuracy in the draft Permit wi~ Tenant has the right to 
cause the Property to be subdivided so that the area to be leased forms a separate legal parcel. Tenant shall bear the 
costs of preparing and filing the subdivision plan and obtaining any other required approvals and permits for such 
subdivision. Owner shall cooperate with Tenant in obtaining such subdivision approval including without limitation 
by executing any reasonable and necessary documentation required for such process. Upon completion of the 
subdivision, the newly subdivided parcel on which the Project Facilities are located shall become the leased parcel 
and the "Property" under this Agreement; in such event, Tenant and Owner shall execute an amendment to this 
Agreement with a revised Exhibit A and shall execute and record an amended memorandum in recordable form 
under state law describing the new Property. 

10. l l Estoppel Certificates. Wit~ after receipt from Tenant or from any existing or 
proposed Requestor, Owner shall execute an estoppel certificate (a) certifying that this Agreement is in full force 
and effect and has not been modified (or, if the same is not true, l>iating the current status of this Agreement), (b) 
certifying that, to the best of Owner's knowledge, there are no uncured events of default by Tenant under this 
Agreement (or, if any uncured events of default exist, stating with particularity the nature of the event of default) 
and ( c) containing any other certifications as may reasonably be requested. Any such statements may be 
conclusively relied upon by Tenant or any Requestor. The failure of Owner to deliver such statement within such 
time shall be conclusive evidence against Owner that this Agreement is in full force and effect and has not been 
modified, and there are no uncured events of default by Tenant under this Agreement. 

10. 12 Confidentialitv. Owner shall maintain in the strictest confidence, for the benefit of Tenant, all 
solar data, all information pertaining to the financial tenns of or payments made or due under this Agreement, 
Tenant's site or product design, methods of operation, methods of construction, power production or availability of 
the Project Facilities, and similar sensitive information, whether disclosed by Tenant, or discovered by Owner, 
unless such information either (i) is in the public domain by reason of prior publication through no act or omission 
of Owner or any Owner Party, or (ii) was already known to Owner at the time of disclosure and that Owner is free to 
use or disclose without breach of any obligation to any person or entity. Owner shall not use such information for 
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its own benefit, publish or otherwise disclose it to others, or allow its use by others for their benefit or to the 
detriment of Tenant. Notwithstanding the prior portions of this paragraph, Owner may disclose such information to 
Owner's lenders, attorneys, accountants and other professional advisors; any prospective purchaser of the Property; 
or pursuant to lawful process, subpoena or court order, provided Owner in making such disclosure advises the 
recipient of the information of its confidentiality and obtains the written agreement of the recipient not to disclose 
the infonnation to any other person or entity. 

10.13 Waivers. Owner waives any and all rights to seek enforcement of any setbacks and setback 
requirements, whether applicable to the Property or Owner's adjacent property, whether imposed by law or by any 
person or entity, including, without limitation, any setback requirements described in the zoning ordinance or other 
land use regulation of the county in which the Property is located or in any governmental entitlement or permit 
issued to Tenant, its permitted successor, assign or Affiliate ("Setback Requirements"). Owner waives any 
Setback Requirements that may apply to the installation of Project Facilities on the Property. If so requested by 
Tenant, its permitted successor, assign, or Affiliate, Owner shall promptly, without demanding additional 
consideration, execute, and if appropriate cause to be acknowledged and publicly recorded, any setback waiver or 
other document or instrument required by any governmental authority and to generally cooperate with Tenant in 
obtaining any such waivers. Owner acknowledges that certain aspects inherent to the operation of the solar energy 
facilities may result in some nuisance, such as visual impacts, possible increased noise levels, possible glare, and 
other possible effects of electrical generation and transmission including without limitation potential interference 
with radio, television, telephone, mobile telephone or other electronic devices. Without limiting the grant of 
easements set forth in this Agreement, Owner has been informed by Tenant and understands that the Project 
Facilities on the Property may result in some nuisance, and accepts such nuisance, and Owner waives any rights it 
may have to object to such nuisance. 

10.14 Road Use. After the Construction Commencement Date, Tenant has the right to construct gravel 
roads, culverts, bridges and related improvements on the Property, and to improve and upgrade any roads, culverts, 
bridges and related improvements from time to time existing on the Property. Tenant has the right to remove fences., 
gates, cattle guards and any other improvements on structures on the Property that interfere with Tenant's 
operations. Tenant is not liable or responsible for any acts or omissions, any removal of fences, roads and other 
improvements, any damage to the Property, any improvements or other property placed on the Property, or any 
nuisance caused by, any third person who is not a Tenant Party or is not otherwise acting on behalf of Tenant, 
including any Owner Party. If Tenant crosses or cuts a fence installed by Owner, Tenant shall install a temporary 
brace during construction and as appropriate a fence comer, line brace, cattle guard, and/or gate that meets 
commercially reasonable industry standards. 

10.15 No CRP. Owner is not a party to a Conservation Reserve Program contract with the U.S. 
Department of Agriculture pursuant to 7 C.F.R. Part 1410 ("CRP Contract") or any similar conservation or 
preservation program regarding the Property. 
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10.17 Property Documents. Upon reasonable request by Tenant, Owner shall deliver copies of 
documents related to the Property in Owner's pos.session or control to Tenant, including, without limitation, the 
following: reports, site plans, surveys, soil studies, phase one environmental reports, other inspection reports, 
architectural drawings, plans and specifications, studies, and investigations, government notices or agreements, title 
policies, commitments and reports, rent rolls, insurance policies, instruments and agreements relating to mineral 
rights, mineral reservations or conveyances, and mineral leases, agreements regarding third party rights and leases, 
surveys, loan agreements, lien documents, site assessments, ad valorem property tax applications, agreements, 
notices, invoices and receipts, appraisals, and any and all notices or correspondence from any governmental 
authority that indicates that the Property is not in compliance with any applicable ordinance or otherwise addresses 
any pending or threatened condemnation, planned public improvement, special assessment, or zoning or subdivision 
change that affects the Property. In addition, Tenant shall have the right to obtain, at Tenant's expense, a current 
title report relating to the Property to determine the condition of Ow-ner's title and all of the recorded rights of 
way and easements benefiting or encumbering the Property. 

10.18 Insurance. Tenant shall obtain and keep in effect a broad fonn commercial general liability 
insurance policy (or its contemporary equivalent) with a limit of no less than Five Million Dollars ($5,000,000) during 
the Production Term, and no less than Two Million Dollars ($2,000,000) during the Development Tenn, of combined 
single limit liability coverage per occurrence, accident or incident, with a commercially reasonable deductible. Upon 
written request by Owner, Tenant shall cause the Owner to be named as an additional insured in such policy and shall 
deliver to the Owner a certificate of insurance evidencing said policy, which certificate shall provide that (i) the Owner 
shall be given notice of any modification, cancellation or termination of such insurance in accordance with the policy 
terms and (ii) the insurer waives all rights of subrogation against Owner in connection with any loss or damage covered 
by such policy. Tenant may satisfy its insurance obligations under this Section 10. l through individual insurance 
policy or policies, blanket insurance policies or through a program of self-insurance. 

Section 11. Assignment; Right to Encumber; Division of Lease. 

11 . l Assignment by Tenant. Owner consents and grants to Tenant the right, on an exclusive or non-
exclusive basis, to grant, sell, lease, convey or assign all or a portion of Tenant's interest in the Agreement or the 
Project Facilities or to grant co-leases (including, without limitation, co-tenancy interests), separate leases, 
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subleases, easements, sub-easements, licenses or similar rights to all or a portion of Tenant's interest in the 
Agreement or the Project Facilities (collectively "Assignment") to one or more persons or entities (collectively 
"Assignee"). No Owner consent is required for any change in ownership of Tenant. Owner also consents and 
grants to Tenant the right, on an exclusive or non-exclusive basis, to encumber, hypothecate, mortgage or pledge 
(including by mortgage, deed of trust or personal property security instrument) all or any portion of Tenant's right, 
title or interest under this Agreement and/or in any Project Facilities to any Mortgagee as security for the repayment 
of any indebtedness and/or the petformance of any Mortgage. For avoidance of doubt, the lien or any mortgage or 
security interest shall attach only to Tenant's leasehold interest as set forth in this Agreement, and not to the 
Owner's fee interest, in the Property. If any additional consent is needed or requested by Tenant, Owner shall not 
unreasonably withhold, condition, or delay its consent to any assignment that is not allowed by the preceding 
portions of this paragraph. All Assignees will be subject to all of the obligations, covenants and conditions 
applicable to the Tenant under this Agreement. Upon Tenant's assignment of its entire interest under this 
Agreement as to all or any portion of the Property, or as may otherwise be provided in the applicable grant, sale, 
lease, conveyance or assignment document, Owner shall recognize the Assignee as Tenant's proper successor, the 
Assignee shall have all of the assigned rights, benefits and obligations of Tenant under and pursuant to this 
Agreement, and Tenant shall be relieved of all of its obligations relating to the assigned interests under this 
Agreement that relate to acts or omissions that occur or accrue following the effective date of such grant, sale, lease, 
conveyance or assignment. 

11.2. Notice to Owner. If and after Tenant assigns or grants a Mortgage as contemplated by 

Section I 1.1, Tenant or the Mortgagee will give notice of the assignment or grant (including the address of the 
Mortgagee for notice purposes) to Owner; provided, however, that Tenant's failure to give such notice does not 
constitute a default under this Agreement but rather only has the effect of not binding Owner with respect to such 
Mortgagee until such notice is given. Any Assignment by Tenant of its interests in this Agreement releases Tenant 
from all obligations accruing after the date that liability for such obligations is assumed by Assignee. 

11.3 Cure. Each Assignee that holds a partial interest in, or a sublease under this Agreement, shall have 
the same amount of time after Owner's delivery to such Assignee of written notice of default under this Agreement, 
to cure such default as is available to Tenant pursuant to this Agreement. If Tenant or an Assignee holds an interest 
in less than all of this Agreement, the Property or the Project Facilities, any default by Tenant or Assignee under this 
Agreement shall be deemed remedied, as to Tenant's or such Assignee's partial interest only (and Owner shall not 
disturb such partial interest), if Tenant or Assignee, as the case may be, cures its pro rata portion of the default by 
paying the fees attributable to the Agreement, the Property or Project Facilities in which Tenant or the Assignee, as 
the case may be, holds the partial interest 

11.4 Division into Separate Agreements. Tenant has the right to use the Property for two (2) or more 
separate solar energy projects or phases of development If Tenant elects to use the Property for two (2) or more 
solar energy projects or phases of development, then Owner shall, with~ s after delivery of written 
request from Tenant, and without demanding any additional consideration, bifurcate this Agreement by entering into 
and delivering to Tenant new stand-alone Agreements (as many as are necessary for each division) (which shall 
supersede and replace this Agreement) that provide Tenant with separate leasehold estates in different portions of 
the Property, as designated by Tenant. Each of such new Agreements shall: {i) specify the portion(s) of the Property 
to be covered by the new Agreement (and the tenn "Property", as used therein, shall refer only to such portion(s)), 
(ii) contain the same terms and conditions as this Agreement (except for any requirements that have been fulfilled by 
Tenant, any Assignee, or any other person or entity prior to the execution of such new Agreements, and except for 
any modifications that may be required to ensure that Tenant's and Owner's respective combined obligations under 
such new Agreements do not exceed their respective obligations under this Agreement) and be in a form reasonably 
acceptable to Tenant and Owner; (iii) be for a term equal to the then-remaining term of this Agreement; (iv) contain 
a grant of access, transmission, communications, utility and other easements for the benefit of the bifurcated 
leasehold estates, covering such portion or portions of the Property as Tenant may designate (but only to the extent 
permitted in this Agreement); (v) require payment to Owner of only an acreage-proportionate part of the amounts 
owed under this Agreement, provided that the total Production Rent owed to Owner in the new Agreements shall not 
be reduced below the amount of Production Rent as calculated based upon the Acreage in Production Minimum set 
forth in Section 5.2; and (vi) to the extent permitted by law, enjoy the same priority as this Agreement over any lien, 
encumbrance or other interest against the Property. 
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11.5 Assignments by Owner. The burdens of this Agreement and other rights contained in this 
Agreement run with and against the Property and are a charge and burden on the Property for the duration of this 
Agreement and shall be binding upon and against Owner and its successors and assigns. Owner shall notify Tenant 
in writing of any sale, assignment or transfer of any of Owner's interest in the Property, or any part of the Property. 
Unless and until such notice is received, Tenant has no duty to any successor owner, and Tenant is not in default 
under this Agreement for continuing to make all payments solely to the original Owner. Owner shall not assign the 
rights to the receipt of payments wider this Agreement except to a successor owner of the Property. Ow-uer shall not 
sever or attempt to sever the Property's solar rights or interests from the Property's fee title or otherwise convey, 
assign or transfer or attempt to convey, assign or transfer this Agreement, except to a successor owner of the 
Property. 

Section 12. Mortgagee Protection. For as long as its Mortgage (defined below) exists and until the lien 
created by such Mortgage has been extinguished, any Mortgagee (defined below) has the following protections upon 
delivery to Owner of notice of Mortgagee's name and address: 

12.l Mortgagee' s Righl to Pl)Ssession, Right to Acquire and Right to Assign . A Mortgagee has the 
absolute right: ( a) to assign its secwity interest; (b) to enforce its lien and acquire title to the leasehold estate by any 
lawful means; (c) to take possession of and use the Property or any portion of the Property and to perform all 
obligations required to be perfonned by Tenant or Assignee under this Agreement, or to cause a receiver to be 
appointed to do so; and (d) to acquire the leasehold estate by foreclosure or by an assignment in lieu of foreclosure 
and then assign or transfer the leasehold estate to a third party. Owner's consent is not required for (a) the pledge, 
mortgage or hypothecation of Tenant's rights in the Agreement, the Project Facilities, or Tenant or (b) the 
acquisition of Tenant's or Assignee's leasehold estate by a third party who acquires the leasehold estate by 
foreclosure or assignment in lieu of foreclosure. As used in this Agreement, (i) the tenn "Mortgagee" means any 
financial institution or other person or entity that from time to time provides secured financing for or otherwise 
encumbers some or all of Tenant's or an Assignee's interest in the Agreement or Project Facilities, collectively with 
any secwity or collateral agent, indenture trustee, loan trustee or participating or syndicated lender involved in 
whole or in part in such financing, and their respective representatives, successors and assigns, (ii) the tenn 
"Mortgage" refers to the mortgage, deed of trust or other security interest in this Agreement and/or the Project 
Facilities given to a Mortgagee in connection with such financing and (iii) the term "Mortgaged Interest" refers to 
the interest in this Agreement and/or the Project Facilities that is held by the Mortgagee. 

12.2 Notice of Default: Opportunity lo Cure. As a precondition to exercising any 1ights or remedies as 
a result of any alleged default by Tenant or Assignee, Ow-uer shall give written notice of the alleged default to each 
Mortgagee concurrently with delivery of such notice to Tenant or Assignee, as applicable, specifying in detail the 
alleged event of default; provided however that such Mortgagee has given Owner notice containing Mortgagee's 
name and current address. If Owner gives such a written notice of alleged default, the following provisions apply: 

12.2.1 A "Monetary Default" means failure to pay when due any Development Rent, 
Production Rent or other monetary obligation of Tenant or Assignee to Owner under this Agreement; any 
other event of default is a "Non-Monetary Default." 

12.2.2 The Mortgagee has the same period after receipt of notice of default from Owner to 
remedy the default, or cause the same to be remedied, as is available to Tenant or Assignee, plus, in each 
instance, the following additional time riods: (i)- ys after receipt of the notice of default for 
any Monetary Default; and (ii s aft the notice of default for any non-monetary 
default, provided that such perio 1s ex en by the amount of time reasonably required to complete such 
cure, including the time required for the Mortgagee to perfect its right to cure such non-monetary default by 
obtaining possession of the Property (including possession by a receiver) or by instituting foreclosure 
proceedings, provided the Mortgagee acts with reasonable and continuous diligence. The Mortgagee has 
the absolute right to substitute itself for Tenant or any Assignee and perform the duties of Tenant or any 
Assignee under this Agreement for purposes of curing such defaults. Owner expressly consents to such 
substitution, agrees to accept such perfonnance, and authorizes the Mortgagee (or its employees, agents, 
representatives or contractors) to enter upon the Property to complete such performance with all the rights, 
privileges and obligations of Tenant or any Assignee. Owner shall not seek to terminate or terminate this 
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Agreement prior to expiration of the cure periods available to a Mortgagee as set forth above or as provided 
under Section 11 of this Agreement. 

12.2. 3 During any period of possession of the Mortgaged Interest by a Mortgagee ( or a receiver 
requested by such Mortgagee) and/or during any period in which any foreclosure proceedings instituted by 
a Mortgagee is pending, the Mortgagee shall pay or cause to be paid the Development Rent, Production 
Rent and all other monetary obligations of Tenant or any Assignee under this Agreement that have accrued 
and are unpaid at the commencement of such period and those which accrue thereafter during such period. 
Following acquisition of Tenant's or any Assignee's Mortgaged Interest by the Mortgagee or its assignee or 
designee as a result of either foreclosure or acceptance of an assignment in lieu of foreclosure, or by a 
purchaser at a foreclosure sale, this Agreement continues in full force and effect and the Mortgagee or party 
acquiring title to the Mortgaged Interest shall, as promptly as reasonably possible, commence the cure of all 
defaults under this Agreement and then diligently process such cure to completion, and Owner's right to 
terminate this Agreement based upon such defaults is deemed waived; provided, however, the Mortgagee 
or party acquiring title to the Mortgaged Interest is not required to cure those non-monetary defaults that 
are not capable of being cured or perfomied by such party ("Non-curable Defaults"). Non-curable 
Defaults are deemed waived by Owner upon completion of foreclosure proceedings or acquisition of 
interest in this Agreement by such party. 

12.2.4 If and after any Mortgagee or other party who acquires the Mortgaged Interest pursuant 
to foreclosure or assignment in lieu of foreclosure no longer owns the leasehold estate or possesses the 
Property, such party is no longer required to perform the obligations imposed on Tenant or an Assignee by 
this Agreement. 

12.2.5 Neither the bankruptcy nor the insolvency of Tenant or any Assignee are grounds for 
Owner to terminate this Agreement as long as the Development Rent, Production Rent and all other 
monetary obligations of Tenant or Assignee under this Agreement are paid by the Mortgagee in accordance 
with the terms of this Agreement. 

12.2.6 Nothing in this Agreement may be construed to extend this Agreement beyond the Lease 
Term or to require a Mortgagee to continue foreclosure proceedings after a default has been cured. If the 
default is cured and the Mortgagee discontinues foreclosure proceedings, this Agreement continues in full 
force and effect. 

12.3 New Agreement to Mortgagee. If this Agreement terminates because of Tenant's or Assignee's 
default or if the Mortgaged Interest is foreclosed, or if this Agreement is rejected or disaffimied pursuant to 
bankruptcy law or other law affecting creditors' rights, then Owner shall, upon written request from any Mortgagee, 
enter into a new lease and easement agreement for the Property, on the following terms and conditions: 

12.3.1 The tenns of the new Agreement shall commence on the date of termination, foreclosure, 
or rejection and shall continue for the remainder of the Lease Tenn of this Agreement, at the same 
Development Rent and Production Rent and subject to the same terms and conditions set forth in this 
Agreement. Such new Agreement shall be subject to all existing subleases, provided the subtenants are not 
then in default. 

12.3.2 The new Agreement shall be executed with~ ys after receipt by Owner of 
written notice of the Mortgagee's election to enter a new Agree~ ecl said Mortgagee: (i) pays to 
Owner all Development Rent, Production Rent and other monetary obligations of Tenant or Assignee, as 
applicable, under the terms of this Agreement up to the date of execution of the new Agreement, as if this 
Agreement had not been terminated, foreclosed, rejected or disaffi.rmed, less the Production Rent and other 
income actually collected by Owner from subtenants or other occupants of the Property; and (ii) perform all 
other obligations of Tenant and/or Assignee under the terms of this Agreement, to the extent performance is 
then due and susceptible of being cured and performed by the Mortgagee; and (iii) agrees in writing to 
timely perfonn, or cause to be performed, all non-monetary obligations that have not been perlormed by 
Tenant or any Assignee and would have accrued under this Agreement up to the date of commencement of 
the new Agreement, except those obligations that constitute Non-curable Defaults; (iv) reimburses Owner 
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for its reasonable attorney fees incurred in advising Owner regarding the new Agreement. Any new 
Agreement granted the Mortgagee has the same priority as this Agreement over any lien, encumbrance or 
other interest created by Owner. 

12.3.3 At the option of the Mortgagee, the new Agreement may be executed by a designee of 
such Mortgagee without the Mortgagee assuming the burdens and obligations of the Assignee under the 
new Agreement. 

12.3.4 If more than one Mortgagee makes a written request to Owner for a new Agreement 
pursuant to this Agreement, the new Agreement shall be delivered to the Mortgagee requesting such new 
Agreement whose Mortgage is prior in lien, and the ·written request of any other Mortgagee whose lien is 
subordinate shall be void and of no further force or effect. Ou--ner shall be reimbw-sed all reasonable 
expenses incurred in determining which Mortgage is prior in lien. 

12.4 Mortgagee's Consent to Amendment, Termination or Surrender. Notwithstanding any provision 
of this Agreement to the contrary, as long an unpaid Mortgage exists, this Agreement shall not be modified or 
amended, and Owner shall not accept a surrender of the Property or any part of the Property or a cancellation or 
release of this Agreement from Tenant or Assignee prior to expiration of the Lease Term, without the prior written 
consent of the Mortgagee. This provision is for the express benefit of, and shall be enforceable by, such Mortgagee. 

12.5 No Waiver. No payment made to Owner by a Mortgagee constitutes an agreement by the 
Mortgagee that such payment was, in fact, due under the terms of this Agreement. A Mortgagee who makes any 
payment to Owner pursuant to Owner's wrongful, improper or mistaken notice or demand is entitled to the return of 
such payment. 

12.6 No Merger. There shall be no merger of this Agreement, or of the leasehold estate created by this 
Agreement, with the fee estate in the Property by reason of the fact that this Agreement or the leasehold estate or 
any interest in this Agreement or the leasehold estate may be held, directly or indirectly, by or for the account of any 
person or persons who owns the fee estate or any interest in the fee estate, and no such merger occurs unless and 
until all persons at the time having an interest in the fee estate in the Property and all persons (including Mortgagee) 
having an interest in this Agreement or in the estate of Owner or Assignee execute a v;rittcn instrument effecting 
such merger and publicly record the wTitten instrument. 

12.7 Third Partv Benefic imy. Each Mortgagee is an express third party beneficiary of this Section 12 
of this Agreement, and has the right to compel the performance of the obligations of Owner under this Agreement. 

12.8 Further Amendments. Provided that no material default in the performance of Tenant's 
obligations under this Agreement has occurred and remains uncured after the expiration of all applicable notice and 
cure periods, at Tenant's request, Owner shall (a) amend this Agreement to include any provision that may 
reasonably be requested by an existing or proposed Mortgagee, or by any entity that proposes to directly or 
indirectly acquire any Project, and (b) shall execute such additional documents as may reasonably be required lo 
evidence such Mortgagee's or other entity's rights under this Agreement; provided, however, that such amendment 
does not materially impair the rights of Owner under this Agreement, or extend the Lease Term of this Agreement 
beyond the period of time stated in Section 4 of this Agreement. Within ten (IO) days after deliver of written notice 
from Tenant or any existing or proposed Mortgagee, Owner shall execute and deliver to Tenant or the existing or 
proposed Mortgagee, as applicable, a certification that Owner (a) recognizes a particular entity as a Mortgagee under 
this Agreement and (b) will accord to such entity all the rights and piivileges of a Mortgagee under this Agreement 

12.9 Further Amendments lo Property Description. If Tenant determines that there are inaccuracies in 
or changes required to the legal description of the Property contained in Exhibit A, the validity of this Agreement 
shall not be affected, and, upon the request of Tenant, Owner shall amend the legal description of the Property 
contained in Exhibit A of this Agreement and in Exhibit A of the memorandum of this Agreement to reflect the legal 
description of the Property contained in a title commitment, other title report or sUivey obtained by Tenant for the 
Property. 

Section 13. Termination. 
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13.3 Effect of Termination. Upon tennination of this Agreement, whether as to part or all of the 
Property, Tenant shall execute and record a release or quitclaim deed to Owner of all of Tenant's right, title and 
interest in and to the Property, or to that part of the Property as to which this Agreement has been tenninated; and 
shall surrender the Property or such part of the Property back to Owner. 

13.4 Restoration. Withi~ ths after any surrender, termination or expiration of this 
Agreement, Tenant shall decomrnissi~ cilities, which shall include the restoration of the surface of 
the Property to a condition and contour reasonably similar to that existing on the Property as of the Effective Date 
and the removal all of above-grade and below-grade Project Facilities located on the Pro e regardless of whether 
the Project Facilities were installed by Tenant or another party, to not less th below grade, and the 
burial of all foundations below grade with topsoil and reseed areas where the foundations were located with grasses 
and/or natural vegetation (the "Restoration Requirements"). Tenant has no obligation to remove any cables, lines, 
or conduit that is buried three feet or more below-grade. Any access roads constructed by Tenant will remain on the 
Property unless Owner specifically requests their removal in writing with' ays after the surrender, 
termination or expiration of this Agreement. Tenant has no obligation to restore any rrow pits or quarries. Owner 
shall grant to Tenant or any Affiliate, or any other entity designated by Tenant or any Affiliate that is involved or 
intends to be involved in meeting the Restoration Requirements, recordable and assignable non-exclusive easements 
on, under, over and across the Property, for access to and from, and ingress to and egress from, the Solar Energy 
Projects and Project Facilities, whether the Solar Energy Projects and Project Facilities are located on the Property 
or on other lands. Among other things, such access easements shall contain all of the rights and privileges for 
access, ingress, egress and roads as are set forth in this Agreement. 

13.41 Restoration Security. Tenant shall maintain a bond, letter of credit or other security ("Restoration 
Security") securing payment of Tenant's costs related to Restoration Activities in accordance with requirements by 
applicable governmental authorities in connection with land use and pennitting approvals for the Solarpower 
Facilities. If the applicable governmental authorities do not require Restoration Security, then on the date lbat is five 
(5) years after Construction Commencement Date (the "Bonding Date"), Tenant shall obtain, and maintain in effect 
for Landowner's benefit throughout the remainder of the Production Tenn or Extended Production Tetm, if it 

18 



occurs, Restoration Security in an amount equal to the (l) the estimated costs of Restoration Requirements in 
accordance with Section 13.4 minus (2) the salvage value of the Solarpower Facilities. In the event the salvage 'value 
of the Solarpower Facilities exceeds the estimated costs of Restoration Requirements no Restoration Security shall 
be required. The amount of such Restoration Requirements costs and salvage value shall initially be as estimated by 
a reputable, independent contractor selected by Tenant. In the first through tenth years after the Bonding Date, the 
amount of Restoration Security may be reviewed at Owner's request annually, the cost of such review to be shared 
50-50 by Owner and Tenant. Beginning with the eleventh year after the Bonding Date, the amount of Restoration 
Security shall be reviewed (a) every five (5) years, at Tenant's expense, or (b) annually, upon Owner's request, the 
cost of such annual review to be shared 50-50 by Owner and Tenant. The revised estimates will be obtained from a 
reputable, independent contractor selected by Tenant. 

13.5 Release. In addition to the rights granted in Section 13.l of this Agreement, Tenant, in its sole 
discretion, has the right, for any reason, to unilaterally release any part of the Property subject to this Agreement 
effective upon written notice to Owner describing the portion of the Property so released. Owner agrees that any 
such release shall accordingly decrease the payments due to Owner pursuant to Section 5 of this Agreement, except 
that the Acreage in Production Minimum as defined in Section 5.2 shall not be reduced in the event of such a 
release. Owner has no right to seek damages or claims against Tenant for release of Property pursuant to this 
paragraph. 

Section 14. Easements. 

14. l Grant of Access Easements. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Te1m or the period addressed by Section 13.4 of this Agreement, Owner shall grant to 
Tenant or any Affiliate, or any other entity designated by Tenant or any Affiliate that is involved or intends to be 
involved in solar power development or operation, one or more separate, stand-alone, recordable and assignable 
non-exclusive easements on, under, over and across the Property, for access to and from, and ingress to and egress 
from, the Solar Energy Projects and Project Facilities, whether the Solar Energy Projects and Project Facilities are 
located on the Property or on any other lands (each, an "Access Easement"). Among other things, such Access 
Easements shall contain all of the rights and plivileges for access, ingress, egress and roads as are set forth in this 
Agreement. 

14.2 Grant of Transmission Easements. S11bject to Section 14.5 of this Agreement and upon the request 
of Tenant, during the Lease Term, Owner shall grant to Tenant, or any Affiliate, or any other entity designated by 
Tenant or any Affiliate that is involved or intends to be involved in solar power development or operation, one or 
more separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated 
portions of the Property for Transmission Facilities, including, without limitation, for Transmission Facilities that 
benefit Project Facilities located on any other lands ( each, a "Transmission Easement"). Among other things, such 
Transmission Easements shall contain all of the rights and privileges for Transmission Facilities as are set forth in 
this Agreement, and includes the right of access and ingress to and egress from the Transmission Facilities on, 
under, over and across the Property by means of roads and lanes existing on the Property or by such route or routes 
as Tenant, such holder or any other person or entity may construct from time to time. 

14.3 Grant of Facility Easements. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Term, Owner shall grant to Tenant or any Affiliate, or any other entity designated by 
Tenant or any Affiliate that is involved or intends to be involved in solar power development or operation, one or 
more separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated 
portions of the Property for Operational Facilities, including, without limitation, for Operational Facilities that 
benefit Project Facilities and Transmission Facilities located on any other lands (each, a "Facility Euement"). 
Among other things, such Facility Easements shall contain all of the rights and privileges for Operational Facilities 
as are set forth in this Agreement, including, without limitation the right of access and ingress to and egress from the 
Operational Facilities on, wider, over and across the Property by means of roads and lanes existing on the Property 
or by such route or routes as Tenant, such holder or any other person or entity may construct from time to time. 

14.4 Grant of Solar Easement. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Term, Owner shall grant to Tenant or any Affiliate or any other entity designated by Tenant 
or any Affiliate that is involved or intends to be involved in solar power development or operation, one or more 
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separate, stand-alone, recordable and assignable exclusive easements on, over, across, and above the Property for the 
use of the solar resources for solar energy purposes (the "Solar Easement"). 

14.5 Provisions Applicable to all Easements. The following provisions apply to each Access Easement, 
Transmission Easement, Facility Easement and Solar Easement (each, an "Easement"), and to the extent applicable 
shall be incorporated in such Easement: 

14.5. l Each Easement shall be for a tenn that is coterminous with the Lease Term. 

14.5.2 Each Easement shall run with the Property, and shall inure to the benefit of and be 
binding upon Owner and the holder of such Easement, and their respective transferees, successors and 
assigns, and all persons claiming under them. 

14.5.3 The holder of each Easement has the right, without the need for Owner's consent, and 
Owner grants consent to Tenant, to freely hypothecate, mortgage, or finance such Easement on an 
exclusive or non-exclusive basis (including by mortgage, deed of trust or personal property security 
instrument) to any Mortgagee as security for the repayment of any indebtedness and/or the performance of 
any Mortgage, grant co-tenancy interests in such Easement, grant sub-easement'> under such Easement, or 
sell, convey, lease, assign, mortgage, encumber or transfer such Easement. 

14.6 Grant to Utility. Tenant, in its sole discretion and without the need for consent by Owner, has the 
right to grant to the transmitting utility the right to construct, operate and maintain on the Property an electric 
substation and interconnection and switching facilities, pursuant to any lease, easement or other agreement used or 
propo~ If requested by such utility or Tenant, Owner shall, for no additional consideration and 
within~ after delivery of such request, grant such easement, or enter into such other agreement, 
directly to or with such utility. Tenant and Owner shall cooperate with the transmitting utility to determine a 
mutually acceptable location for any substation. 

Section 15. Additional Easements and Stand-Alone Easements 

15.1 Additional Easements. If Tenant wishes to obtain from Owner one or more easements on, over, 
across, along and/or above any real property that is owned or controlled by Owner and adjacent to the Property 
(each, an "Additional Easement"), in connection with, for the benefit of and for purposes incidental to the Project, 
including the right to install and maintain on such other real property (i) transmission lines and facilities, both 
overhead and underground, which carry electrical energy lo and/or from the Project, (ii) commwiications lines and 
facilities, both overhead and underground, which carry communications to and/or from the Project, and/or (iii) 
metering equipment, substations, switching stations, solar energy measurement equipment and control, maintenance 
and administration buildings that benefit the Project, then upon request Owner shall grant to Tenant such an 
easement in such location or locations as Tenant may reasonably request, provided that Tenant shall agree to pay to 
Owner a reasonable fee agreed to in advance by Owner for such easement in addition to all other amounts payable 
by Tenant to Owner hereunder and further provided that said adjacent property is not subject to other ground leases 
or contracts of record existing on the Effective Date which would prohibit or adversely affect Tenant's ability to use 
such Additional Easement (collectively, "Existing Contracts"): 

15.2 Stand-Alone Easements. Owner acknowledges that commercial operation of the Project may 
require, from time to time during the Project's existence, additional easements in favor of certain third parties on the 
Property and on the real property that is owned by Owner and adjacent to the Property. Accordingly, if the 
transmission system owner or operator to whose transmission lines the Project interconnects, the phone or other 
communications provider for the Project, or the person or entity to whom electricity and/or renewable energy credits 
from the Project are to be sold, determines that one or more separate, stand-alone easements (each, a "Stand-Alone 
Easement'') on, over, across, along and/or above the Property or other real property that is owned by Owner and 
adjacent to the Property (if said adjacent property is available and not subject to Existing Contracts), including the 
right to install and maintain on the Property (i) transmission lines and facilities, both overhead and underground, 
which carry electrical energy to and/or from the Project, (ii) communications lines and facilities, both overhead and 
underground, which carry communications to and/or from the Project, and/or (iii) metering equipment, substations, 
switching stations, solar energy measurement equipment and control, maintenance and administration buildings that 
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benefit the Project, is reasonably required for the efficient and/or safe operation of the Project, then upon request 
Owner shall grant to such third party such an easement in such location or locations as such party may reasonably 
request, provided that such party shall agree to pay to Owner a reasonable fee agreed to by Owner in advance for 
such easement in addition to all other amounts payable by Tenant to Owner hereunder. 

15.3 Nature of Additional Easements and Stand-Alone Easements. Each Additional Easement and 
Stand-Alone Easement (i) shall be in the nature of and similar to the Easements granted to Tenant under Section 14 
and shall be in a recordable fonn and in a form reasonably acceptable to Tenant and Owner, such Affiliate or the 
grantee of such easement as applicable (which form shall at a minimum include lender protection provisions 
comparable to those included herein), (ii) shall be an easement in gross in favor of Tenant or such other holder of 
such easement, and (iii) shall, upon the granting thereof, be included within the meaning of the term «Easement", 
except where otherwise stated or where the context otherwise requires. Each Additional Easement and Stand-Alone 
Easement shall run with the land and shall inure to the benefit of and be binding upon Owner and the holder of such 
Additional Easement or Stand-Alone Easement, as the case may be, and their respective successors and assigns, and 
all Persons claiming under them. 

Section 16. Miscellaneous Provisions 

16. J Memorandum. The Parties shall execute in recordable form and Tenant then shall publicly record 
a memorandum of this Agreement in the form attached to this Agreement as Exhibit C. Owner consents to the 
recordation of the interest of any Assignee in the Property. The memorandum will be recorded in all counties in 
which the Property is located. 

16.2 Notices. All notices, requests or other communications required or pennitted by this Agreement, 

Tenant or an Assignee, or in lieu of such personal servi s after deposit in the United States mail, first 
including payments to Owner, shall be in writing and s- given when personally delivered to Owner, 

class, postage prepaid, certified; or the next business day , utable overnight courier, provided receipt is 
obtained and charges prepaid by the delivering party. Any notice shall be addressed to the Patties at their addresses 
provided in the Basic Tenns Summary. A Party may change its address for purposes of this paragraph by giving 
written notice of such change to the other Parties in the manner provided in this paragraph. 

16.3 Entire Agreement; Amendments. This Agreement constitutes the entire Agreement between the 
Parties respecting its subject matter. Any other agreement, understanding or representation respecting the Property 
or any other matter not expressly set forth in this Agreement or a subsequent document signed by the Parties is null 
and void. This Agreement may be modified or amended only by a document signed by the Parties. No purported 
modifications or amendments, including without limitation any oral agreement (even if supported by new 
consideration), course of conduct or absence of a response to a unilateral communication, is binding on either Party. 

16.4 Legal Matters. This Agreement is governed by and will be interpreted in accordance with the laws 
of the State of Kentucky. The sole venue for any dispute arising out of or in connection with this Agreement is the 
county in which the Property is located. If the Parties are unable to amicably resolve any dispute arising out of or in 
connection with this Agreement, such dispute shall be resolved in the state courts located in the county in which the 
Property is located. No rule of construction purporting to resolve ambiguities in favor of either Party applies in the 
interpretation of this Agreement, and the Patties waive any argument to the contrary. In any lawsuit arising out of or 
in connection with this Agreement, a Party that obtains a judgment from the court substantially the same as the 
judgment sought by that Party is entitled to payment of its reasonable attorneys' fees incurred in connection with the 
lawsuit. 

16.5 Partial Invalidity . If any provision of this Agreement is held, in a final and un-appealable decision 
by a court of competent jurisdiction, to be invalid, void or unenforceable, the other provisions of this Agreement 
remain in full force and effect and are unimpaired by such holding. Notwithstanding any other provision of this 
Agreement to the contrary, the Lease Term of this Agreement and any Easement is no longer than the longest period 
pe1mitted by applicable law. 
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16.6 Tax Credits. If under applicable law the holder of any interest under this Agreement becomes 
ineligible for any tax credit, benefit or incentive for alternative, renewable or clean energy expenditure established 
by any local, state or federal government, then, at Tenant's option, the Parties shall use reasonable efforts to amend 
this Agreement or replace it with a different instrument that (i) does not materially impair the rights of Owner under 
this Agrement; and (ii) converts Tenant's interest in the Property to a substantially similar interest that makes Tenant 
eligible for such tax credit, benefit or incentive; provided, however, that nothing in this Agreement entitles Tenant to 
a fee interest in the Property, diminishes Tenant's payment obligations under this Agreement, or extends the Lease 
Term of this Agreement. 

16.7 Counterparts. This Agreement may be executed with counterpart signature pages and in duplicate 
originals, each of which is deemed an original, and all of which together constitute a single instrument. 

16.8 Coo.peration. Owner shall cooperate with Tenant, and its permitted successor, assign or Affiliate, 
in the conduct of their operations consisting of the Project Facilities, Easements, and/or Transmission Facilities, and 
in otherwise giving effect to the purpose and intent of this Agreement, including, without limitation, in Tenant's or 
any pennitted successor's, assign's or Affiliate's efforts to obtain from any governmental authority or any other 
person or entity any environmental impact review, pennit, entitlement, approval, authorization or other rights 
necessary or convenient in connection with Tenant's Project Facilities, access rights, and/or Transmission Facilities. 
Upon request, Owner shall promptly, and without demanding additional consideration, execute, and, if appropriate, 
cause to be acknowledged and publicly recorded, any map, application, document or instrument that is reasonably 
requested by Tenant, its permitted successor, assign or Affiliate. Without limiting the generality of the prior portion 
of this paragraph, Owner shall ( a) if requested by Tenant or its permitted successor, assign or Affiliate, support such 
application by filing a letter with the appropriate governmental authority in a form reasonably satisfactory to Tenant 
or its permitted successor, assign or Affiliate, and (b) not oppose, in any way, whether directly or indirectly, any 
such valid, accurate application or approval at any administrative, judicial or legislative level. Tenant shall 
indemnify and hold Owner harmless with respect to any such application. 

16.9 Relationship. Neither this Agreement nor any other agreements or transactions contemplated in 
this Agreement shall in any respect be interpreted as making the Parties partners or participants in a joint venture, or 
as creating any partnership, joint venture, association or other relationship between the Parties other than that of 
landlord and tenant; and the Parties shall not make any contrary assertion, contention, claim or counterclaim in any 
action, suit or other proceeding involving either Owner and/or Tenant or the subject matter of this Agreement. 

16.10 Condemnation. If all or part of the Property is proposed to be taken as a result of any action or 
proceeding in eminent domain, or is proposed to be transferred in lieu of condemnation to any authority entitled to 
exercise the power of eminent domain (collectively, a "Taking"), Owner shall provide Tenant with reasonable 
advance notice of any impending proceeding or meeting related to such Taking and shall not without the written 
consent of Tenant settle with the Taking authority or agree to compensation for such Taking. This Agreement shall 
terminate as to any portion of the Property so condemned or taken (except in the case of a temporary Taking after 
the duration of which Tenant desires to continue the Agreement, and the Lease Term shall be extended, in such 
event, by the duration of such temporary Taking). Subject to any applicable law or regulation, if any, any award or 
other compensation ("Award") payable as a consequence of such Taking shall be paid as follows: 

16.10. l Owner shall first receive the value of Owner's fee interest in the Property, valued as if no 
Project Facilities existed on the Property; 

16.10.2 Tenant next shall receive: (A) the value of the Project Facilities installed on the Property; 
(B) any other compensation or benefits payable by law as a consequence of the loss or interruption of 
Tenant's business and the other costs and expenses incurred by Ten ant as consequence of the Taking; and 
(C) the remaining present value of Tenant's interest in the Property (determined at the time of the Taking), 
including the value of Tenant's interests under this Agreement; 

16.10.3 Owner next shall receive, taking into account the leasehold and easement estates created 
by this Agreement, the estimated amounts that would have been paid by Tenant Wlder this Agreement; and 

16.10.4 Owner next shall receive any remainder of the Award 
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16.11 Captions. The captions used in this Agreement are for convenience only and have no effect on the 
meaning of the provisions of this Agreement 

16.12 Joint and Several Liability. The obligations under this Agreement imposed upon Owner are joint 
and several obligations of the individuals or entities comprising Owner. 

16.13 Force Majeure. If performance of this Agreement or of any obligation under this Agreement is 
prevented or substantially restricted or interfered with by an event of "Force Majeure" (defined below), the affected 
Party, upon giving notice to the other Party, is excused from such performance to the extent of and for the duration 
of such prevention, restriction or interference and the Lease Term shall be extended for the duration of the Force 
Majeure event: provided however nothing in this paragraph relieves Tenant of its obligations to pay Development 
Rent, Production Rent or other monetary obligations payable to Owner pursuant to this Agreement. The affected 
Party shall use reasonable efforts to avoid or remove such causes of nonperfonnance, and shall resume performance 
under this Agreement whenever such causes are removed. "Force Majeure" means flood, drought, earthquake, 
stonn, fire, tornado, lightning, windstonn, un~ually inclement weather or other natural catastrophe; acts of God, 
casualty or accident; war, saoot,age, vandalism, the unauthorized cutting of power, transmission or other lines, wires 
or cables to any of the improveme~ts of the Project Facilities, civil strife or other violence; strikes or labor disputes; 
any law, order, proclamation, regulation, ordinance, action, demand or requirement of any government agency or 
utility; a Regulatory Suspension (defined below); litigation challenging the validity or content of any permit or 
approval necessary for the construction or operation of the Project; litigation by Owner, nearby landowners or third 
party interest groups challenging the validity or content of this Agreement or any aspect of the Project; or any other 
act or condition beyond the reasonable control of a Party. A "Regulatory Suspension" means the application of 
any local, state or federal law, order, rule or regulation that results in the delay, intenuption, or suspension of the: (i) 
construction of the Project; or (ii) transmission, production or sale of electricity from the Project. 

16.14 Option to Purchase. Not less than six (6) months prior to Tenant's good faith estimate as to the 
date in which it intends to commence construction on the Project, Tenant shall deliver written notice to Owner 
containing Tenant's good faith estin1ate as to the timing of commencement of construction ("Commencement of 
Construction Notice"). Promptly after delivery of the Commencement of Construction Notice, Owner and Tenant 
shall commence good faith negotiations of an option agreement for the exclusive right of Tenant to purchase 
Owner's fee simple interest in the Property for the payment by Tenant to Owner of a mutually agreeable price (the 
"Option Agreement"). If the Parties are able to reach a mutual agreement as to the terms of the Option Agreement 
within two (2) months of the Commencement of Construction Notice, then the Parties will execute the Option 
Agreement and following that execution, this Agreement would terminate and the Parties would thereafter be bound 
by the tenns of the Option Agreement. If the Parties cannot reach a mutual agreement as to the terms of the Option 
Agreement within two (2) months of the Commencement of Construction Notice, then the negotiations shall cease 
and this Agreement shall remain in effect. 

16.15 Use and Mnintennnce of Barns on Propertv. As of the Effective Date, there are two (2) barns 
located near the center of the Property (the "Barns"). After the Construction Commencement Date, Tenant may use 
the Barns in connection with construction and operation of the Project. Upon the arrival of any construction 
equipment on the Property, Tenant shall maintain insurance coverage on the Barns, provide customary maintenance 
on the Barns, and repair any damage to the Barns caused by the construction or operation of the Project. 

[signatures appear on foUowing page) 
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The Parties have caused this Agreement to be executed and delivered by their duly authorized 
representatives as of the Effective Date. 

OWNER: 
GARNER, JACKSON, RICE, & Y 

By: ---~ ;;::......~ ,.ir..:..:._./,.-l-.,...i.-.__J.- ---1-

PRINT NAME: ~;..:..,;.~c...::.._-..,_;;,.-'----¼-l---+-4-+-,,~ 

TEN T: 
ASHWOOD SOLAR I, LLC 
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EXHIBIT A 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky: 

• As described in Deed Book 129 at Page 736, said deed recorded on Jan 13, 2003, consisting of 121.51 
acres, more or less, also known as Parcel ID 49~, as depicted in the map on the fo!Jowing page: 

PARCEL 1 

Two (2) certain tracts of land lying and being in Lyon 
County, Kentucky, on the waters of Skinframe Creek, 
bounded and described as follows: 

FIRST TRACT: Beginning at a stone, corner to Mrs. C. M. 
Shelby; running thence N. 89½ w. 120¾ poles to a stone, 
corner to C. Rice; thence with his line N. ½ E. 106 poles 
to a stone near a grove of silver poplars; thence s. 88¾ 
E. 139 poles to a stone in the center of the Eddyville 
and Fredonia road; thence with same S. 11 W. 105 poles to 
the beginning, containing by survey 85 acres, :'1 rood and 
23 poles . 

SECOND TRACT: Beginning at a stone inc. Rice's line, 
corner to the C. M. Shelby tract; thence N. l¾ E. 100 

poles to a stone in W. C. Rice ' s l ine; thence with said 
~in~ N. _85

1
8. ~5-19/25 pol es to a stone; thence with said 

• 1 • Ri_ce 9 line S. ½ W. 106 poles t o a stone; thence N. 89¼ W. 57-11/25 poles to the beginning, containing 36v 
acres . n 

A-I 



~-· TRANSMISSION LINE 

D PROPERTY 

Pa•~~l 49-6 
121.SlA~res 

A-2 

0 0.05 0.1 Miles 



Caldwell 

PROPERTY 

A-3 



EXHIBITB 

Liens and Third Party Rights 

None. 
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EXHIBITC 

Memorandum of Solar Energy Lease and Easement Agreement 

(full document begins on following page] 
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MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

THE ST A TE OF KENTIJCKY 

COUNTY OF LYON 

§ KNOW ALL PERSONS BY THESE PRESENTS: 
§ 
§ 

THIS MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT (this 
''Memorandum") is made, dated and effective as of Od: '-/ , 2012.. (the "Effective Date"), Garner, 
Jackson, Rice, & Young, LLC, a Kentucky limited liability company (collectively "Owner"), and Ashwood Solar I, 
LLC, a Delaware limited liability company ("Tenant"), with regards to the following: 

I. Solar Agreement Owner and Tenant entered into that certain Solar Energy Lease and Easement 
Agreement of the same date as this Memorandum (the "Agreement"), which affects the real property located in 
Lyon County, State of Kentucky, as more particularly described in Exhibit A attached to this Memorandum (the 
"Property"). Capitalized terms used, but not defined, in this Memorandum have the meaning given them in the 
Agreement. 

2 . Grant of Rights. The Agreement grants Tenant an exclusive leasehold interest in the Property, and 
grants (or will grant) to Tenant the easements specified; such leasehold and easement rights include, without 
limitation, (a) the exclusive right to access, relocate and maintain Project Facilities located on the Property; (b) the 
exclusive right to use the Property for converting solar energy into electrical energy and collecting and transmitting 
the electrical energy so converted; (c) an exclusive easement to capture, use and convert the unobstructed solar 
resources over and across the Property; (e) an easement and right to prevent measurable diminishment in output due 
to obstruction of the sunlight across the Property; (f) the right to subjacent and lateral support for the Project 
Facilities; and (g) the right to undertake any other activities necessary to accomplish the purposes of the Agreement. 
The Agreement also prohibits Owner from engaging in any activity on the Property that might cause a decrease in 
the output or efficiency of any of the Project Facilities. The Agreement gives Tenant the right to remove any 
obstructions to the light that materially and adversely affect its operations if this covenant is violated. The 
Agreement obligates Owner to undertake reasonable efforts to prevent, or failing that, to minimize, the introduction 
of continuous dust onto the Project Facilities. Pursuant to Section 10.3 of the Agreement, Tenant shall further have 
the right to restrict the rights of parties acquiring subsequent rights in oil, gas and minerals, whether located at the 
surface or subsurface. The Agreement also provides that if Tenant desires to obtain additional easements on real 
property owned by Owner that is adjacent to the Property in conjunction with and for purposes incidental to 
Tenant's use of the Property, then upon request of Tenant, Owner shall grant the additional easements to Tenant (or 
to any third party designated by Tenant that has a conb·act with Tenant concerning the operations at the Property), 
provided that (x) Tenant (or, if applicable, the third patty) shall pay Tenant a reasonable fee agreed upon by the 
parties in advance and (y) Owner is not prohibited by any contracts now existing that would prohibit or adversely 
affect the ability to use the additional easements. 

3. Term. The Agreement is for an initial Development Term of up to five (5) years, a subsequent 
Construction Term of up to twelve (12) months, a subsequent Construction Extension Term of up to twelve (12) 
months, a subsequent Production Tenn of up to thirty (30) yean, and two subsequent Extended Production Terms 
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of up to five (5) years each. The easements granted pursuant to the Agreement are for a term coterminous with the 
Agreement. 

4. Rights of Mortgagees. Pursuant to the Agreement, any Mortgagee of Tenant or Tenant's 
assignees has certain rights regarding notice and right to cure any default of Tenant under the Agreement, and the 
right to take possession of the Property, and to acquire the leasehold estate by foreclosw·e, as well as other rights as 
set forth in the Agreement. 

5. Assignment. Tenant's rights and obligations under the Agreement are assignable without Owner's 
prior written consent provided that such assignment is in furtherance of the provisions of the development of the 
Solar Energy Project contemplated by the Agreement. 

6. Non-Interference and Setbacks. To the extent pennitted by law, Owner waives any and all 
setbacks and setback requirements, whether imposed by applicable law or by any person or entity, including any 
setback requirements described in the zoning ordinance of the County or in any governmental entitlement or pennit 
issued, to Tenant, such sublessee or such Affiliate, regardless of when such pennit is issued. Owner agrees not 
to engage in any activity that might cause a decrease in the output or efficiency of any Project Facilities without the 
prior written consent of Tenant. Ow11er shall not utilize the surface of the Property to explore for, develop, or 
produce oil, gas, or other minerals from the Mineral Estate underlying the Property nor enter into any agreement 
permitting a third party to utilize the surface of the Property to explore for, develop, oi- produce, oil, gas or other 
minerals from the Mineral Estate underlying the Property. Tenant has the right to the quiet use and enjoyment of the 
Property in accorda1.1ce with and subject to the tenns of the Agreement, without any interference of any kind by 
Owner or any person claiming through Owner. 

7. No Liens; Subordination. The Agreement provides that Owner shall not, without the prior written 
consent of Tenant, create or permit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 
trust, security interests, licenses or other exceptions with respect to the Property or any part of the Property. Any 
such right granted without Tenant's consent is void ab initio. The Agreement provides that from and after its 
Effective Date, any right, title or interest created by Owner in favor of or granted to any third party is subject and 
subordinate to (i) the Agreement and all of Tenant's rights, title and interests created under the Agreement, including 
any and all documents executed or to be executed by and between Tenant and Owner in connection with this 
Agreement, (ii) any lien of any lender of Tenant's then in existence on the leasehold estate created by the 
Agreement, and (iii) Tenant's right to create a lien in favor of any lender of Tenant. 

8. Agreement Controls. This Memorandum does not supersede, modify, amend or otherwise change 
the terms, conditions or covenants of the Agreement, and Owner and Tenant executed and are publicly recording 
this Memorandum solely for the purpose of providing constructive notice of the Agreement and Tenant's rights 
under the Agreement. The terms, conditions and covenants of the Agreement are incorporated in this Memorandum 
by reference as though fully set forth in this Agreement. 

9. No Ownership. Pw-suant to the Agreement, Owner has no ownership, lien, security or other 
interest in any Project Facilities installed on the Property, or any profits derived from the Project Facilities installed 
on the Property, and Tenant may remove any or all Project Facilities at any time. 

IO. Counterparts. This Memorandum may be executed in counterparts, each of which is deemed an 
original and all of which when taken together constitute one and the same document. 

IN WITNESS WHEREOF, the Owner and Tenant have executed this Memorandum to be effective as of the date 
first written above. 

[signatures appear on following pages) 
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THE ST ATE OF KENTUCKY 

COUNTY or 1:1.ARDlN 

OWNER: 
GARNER, JACKSON, RICE, & Y UNG, LLC 

PRINTNAME: .:::;;,;......:.--"'-------1,.::...t-,....;::i.....,.--+--__,_--.-
pRINT TITLE: __::=J..L.1!:SCkL...LU::11~=-~....L!.~:> 

§ 
§ 
§ 

() The foregoing in:-;tromenl was acknowledged before me lhis lL day of ~f-k.~r , 2017, hy 
~ J ~'~q; , hlv200k.t1 J,,-..... of Garner, Jackson, Rice, & Young, LLC, a Kentucky limited liability 

company, nbe alfo saidcompany. 

[SEAL] 

Notary 
My commission expires: ___ .1........1..:::=,_.:..= __ _ 
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THE ST A TE OF TEXAS 

COUNTY OF HARRIS 

OWNER: 
GARNER., JA 

§ 
§ 
§ 

The foregoing instrument wa/i acknowledged before me this \9 day of $e~kWIW . 2017, by 
Q,•Y'.'~~ A Y<'.\ro'( , S:e</Ccf:::O.,..Jl-\R,r of Gamer, Jackson, Rice, & Young, LLC, tl enluck.')' limited liability 
company, on beh, Lf of said company. 

[SEAL] Q,i~~o~b 
My commission expires: A bf,,,,: 1

1 
ZO} :/-
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11IE STA TE OF TEXAS 

COUNTY OF TRAVIS 

[SEAL] 

TENANf: 
ASHWOOD SOLAR I, LLC 

§ 
§ 
§ 

Notary Public State of _ J--L...::M:vk~~=--------
My commission expires: b- Ur Zal1 
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This lnslrumenl Prepared By: 

Kris Brandenburg, Esq. 
Thompson Hine LLP 
312 Walnut Street 
Suite 1400 
Cincinnati, Ohio 45202 

< 
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Exhibit A to 
MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky: 

• As described in Deed Book 129 at Page 736, said deed recorded on Jan 13, 2003, consisting of 121.51 
acres, more or less, also known as Parcel ID 49-6, as depicted in the map on the following page: 

PARCEL 1 

Two (2) certain tracts of land lying and being in Lyon 
County, · Kentucky, on the waters of Skinfrarne Creek, 
bounded and described as follows: 

FIRST TRACT: Beginning at a stone, corner to Mrs. C. M. 
Shelby; running thence N. 89½ w. 120¾ poles to a stone, 
corner to c. Rice; thence with his line N. ½ E. 106 poles 
to a stone near a grove of silver poplars; thence s. 88~ 
E. 139 poles to a aton e in the center of the Eddyville 
and Fredonia road; thence with same S. 11 W. 10S poles to 
the beginning, containing by survey 85 acres, :'1 rood and 
23 poles. 

SECOND TRACT: Beginning at a stone in C. Rice's line, 
corner to the C. M. Shelby tract; thence N. 1¼ E. 100 

P<;>les to a stone in W. C. Rice ' s line; t hence with said 
line N .. as , E. ~5-19/25 poles to a stone; thence with said 
w.

1
C. Rice 8 lines.½ W. 106 poles to a stone; thence N. 

89¼ W. 57-11/25 poles to the beginning, containing 36v 
acres. n 
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Solar Energy Lease and Easement Agreement 

This Solar Energy Lease and Easement Agreement ("Agreement") is effective on the date identified in the 
Basic Tenns Summary below as the Effective Date ("Effective Date") between the person or entity identified in the 
Basic Terms Summary below as the Owner ("Owner'') and the entity identified in the Basic Terms Summary below 
as Tenant ("Tenant"). Owner and Tenant may be referred to individually as a "Party" and collectively as the 
"Parties". The Basic Terms Summary below contains a brief summary of some of the provisions of this Agreement, 
and the provisions mentioned in the Basic Terms Summary are more specifically defined in other portions of this 
Agreement. Capitalized terms are spec ifically defined in this Agreement. 

Effective Date: 

Owner: 

Owner's Address: 

Tenant: 

Tenant's Address: 

Property: 

Development Rent: 

Basic Terms Summary 

Jessica L. Jacob and Stephanie M. Vidrine 

Jessica L. Jacob: PO BOX 11204, Honolulu, HI 96828 

Stephanie M. Vidrine: 138 Gold Springs Ct, Canton, GA 30114 

Ashwood Solar I, LLC, a Delaware limited liability company 

1105 Navasota Street 
Austin, Texas 78702 

Approximately 340.98 acres of land in Lyon County, State of Kentucky as legally 
described in or as depicted on Exhibit A attached to this Agreement. 

Tenant will pay Owner the Development Rent equal to the amounts shown in the tables 
below per year during each year of the Development Tenn, the Construction Tenn, and 
the Construction Extension Term. The manner of payment of such amount is more 
specifically described i.n Section 5 of this Agreement. 

Year of Development Term Development Rent 
(per acre of the Property under 

2 
3 
4 

Year of Construction Development Rent 
(per acre of the Property under 

Construction Term 
Construction Extension Term 



Production Rent 

Development Term: 

Construction Term: 

Construction 
Extension Term: 

Production Term: 

Extended Production 
Term: 

Tenant will pay Owner the Production Rent equal to the amounts shown in the tables 
below per year during each year of the Production Tenn, the First Extended Production 
Tenn and the Second Extended Production Term. The manner of payment of such 
amounts and the conditions under which such payments will be made are more 
specifically described in Section 5 of this Agreement. 

Year of Production Term 

1-5 
6-10 
11-15 
16-20 
21-25 
26-30 

Year of First Extended 
Production Term 

1-5 

Year of Second Extended 
Production Term 

1-5 

Production Rent 
(per acre of the Property under 

lease 

Production Rent 
(per acre of the Property under 

lease) 

Production Rent 
(per acre of the Property under 

lease 

The duration of the Development Term will be up to four (4) years following the 
Effective Date, as more specifically described in Section 4 o f this Agreement. The 
payment for year I through year 4 of the Development Term will be paid as an up front, 
lump-sum payment amount of $160/acre. 

The duration of the Construction Term, if it occurs, will be up to twelve (12) months 
following the Construction Commencement Date, as more specifically described in 
Section 4 of this Agreement. 

The duration of the Construction Extension Term, if it occurs, will be up to twelve (12) 
months following the expiration of the Construction Term, as more specifically 
described in Section 4 of this Agreement. 

The Production Tenn, if it occurs, will last up to thirty (30) years following the 
Production Date, as more specifically described in Section 4 of this Agreement. 

The duration of the First Extended Production Term, if it occurs, will be up to five (5) 
years following the expiration of the Production Term, as more specifically described in 
Section 4 of this Agreement. The duration of the Second Extended Production Term, if 
it occurs, will be up to five (5) years following the expiration of the First Extended 
Production Tenn, as more specifically described in Section 4 of this Agreement. 

Owner is the owner of the Property described in the Basic Terms Summary above and more fully described 
in Exhibit A, attached to and made a part of this Agreement (the "Property"), together with all solar and air rights on 
or pettaining to the Property and adjacent property owned by the Owner (the "Solar Rights"). Prior to the 
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Construction Commencement Date (defined below), if it occurs, Tenant, at its expense, will obtain and deliver to 
Owner a survey of the Property prepared by a Kentucky registered professional land surveyor (the "Survey"). 
Following completion of the Survey, Tenant shall deliver a copy thereof to Owner, at no cost, including the metes and 
bounds legal description of the Property, following which such metes and bounds legal description shall be used for 
the acreage and the legal description of the Property hereof. Upon receipt of a more specific legal description for the 
Property, Owner agrees to amend Exhibit A to this Agreement and Exhibit A of the memorandum of this Agreement 
to include such more particular legal description of the Property. Tenant wishes to conduct certain activities to assess 
the viability of the Property for solar energy development; if Tenant finds the Property is suitable for solar 
development it may develop a solar project on the Property as well as on other lands in the vicinity of the Property, as 
an integrated energy generating and delivery system (the "Project"). Tenant may construct and own multiple solar 
energy projects in the general vicinity of the Property which may or may not include the Property (collectively the 
"Solar Energy Projects"). 

IN CON SID ERA TION OF THE AGREEMENTS, COVENANTS AND PROMISES set forth in this 
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
the Parties, the Parties agree to all of the provisions of this Agreement, including the Basic Terms Summary above. 

Section 1. Lease and Grant of Easements. Owner leases to Tenant the Property, and grants (or shall grant, 
as herein provided) to Tenant the easements specified in this Agreement, upon and subject to the terms and conditions 
in this Agreement. Tenant shall have the quiet use and enjoyment of the Property in accordance with and subject to 
the terms of this Agreement, without any interference of any kind by Owner or any person claiming through Owner. 
Notwithstanding anything else in this Agreement to the contrary, Owner or Owner's farming Jessee may plant row 
crops on the Property during the Development Term and Tenant will not interfere in an adverse manner with the 
planting or harvesting of row crops during the Development Tenn. 

Section 2. Purpose and Scope of Agreement. This Agreement is for the uses set forth in the Agreement and 
Tenant has the exclusive right to use the Property for Solar Energy Purposes. "Solar Energy Purposes" means any 
and all uses associated with or related to converting solar energy into electrical energy, and collecting and transmitting 
that electrical energy, together with any and all activities related to such uses ("Project Activities"), including, without 
limitation: (a) detennining the feasibility of solar energy conversion and other power generation on the Property, 
including conducting studies of solar activity, sunlight, available solar resources, solar irradiance, sunlight direction 
and other meteorological data, and conducting environmental studies (which may require the extraction of soil 
samples), habitat and species studies, interconnection studies, title examinations and surveys, and all other testing, 
studies or sampling that may be useful for developing, maintaining and operating the Project; (b) constructing, 
installing, using, replacing, relocating, repowering and removing from time to time, and maintaining and operating 
any or all of the following: (1) solar-powered electric generating facilities, including but not limited to modules, 
inverters, cables, foundations, panels, racks, mounting equipment and all necessary ancillary improvements and 
equipment providing support or otherwise associated with such facilities, including without limitation all photovoltaic 
solar power generating equipment or such other solar-powered generating equipment as determined in Tenant's 
commercially reasonable judgment should be used to capture and convert solar radiation to produce electricity (the 
"Solarpower Facilities"); (2) a line or lines of towers, with such wires and cables as from time to time are suspended 
above ground and/or underground wires and cables for transmitting electrical energy and/or for communication 
purposes, and all necessary and proper foundations, footings, cross-arms and other appliances and fixtures for use in 
connection with such towers, wires and cables, and also including without limitation electric transformers, energy 
storage facilities, and one or more substations or switching stations for electrical collection to increase the voltage, 
interconnect to a transmission line or lines, and meter electricity, together with the right to perform all other ancillary 
activities normally associated with such facilities as may be necessary or appropriate to service the Project, regardless 
where located ("Transmission Facilities"); (3) other facilities consisting of an operations and maintenance building, 
equipment and storage yards for purposes of perfonning operations and maintenance services, together with the right 
to perfo1m all other ancillary activities nonnally associated with such operations, dirt or gravel roads, construction 
laydown and staging areas, and related facilities and equipment necessary and/or convenient for the construction, 
operation and maintenance of the Project on the Property or elsewhere ("Operational Facilities") (collectively, 
Solarpower Facilities, Transmission Facilities and Operational Facilities are referred to as "Project Facilities"); and 
(c) undertaking any other activities on the Property whether accomplished by Tenant or a third party authorized by 
Tenant, that Tenant reasonably deterrnines are necessary, useful or appropriate to accomplish any of the above in this 
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Section 2 of this Agreement. The rights granted to Tenant in this Agreement include, without limitation the following 
easements and related rights: 

(i) the exclusive easement and right to erect, construct, reconstruct, replace, relocate, remove, operate, 
maintain and use the following from time to time, on, under, over and across the Property, in connection with 
Project Facilities, whether such Project Facilities are located on the Property or elsewhere on one or more 
Solar Energy Projects (in such locations as Tenant shall detennine from time to time in the exercise of its 
sole discretion after notice to Owner): (a) Transmission Facilities; (b) Operational Facilities; and (c) with all 
necessary easements for such Transmission Facilities and Operational Facilities; 

(ii) an exclusive easement and right over and across the Property and any adjacent property owned by 
Owner but not subject to this Agreement for any audio, visual, view, light, shadow, noise, vibration, 
electromagnetic or other effect of any kind or nature whatsoever resulting, directly or indirectly, from the 
Project Activities, Project Facilities or the Solar Energy Projects, including but not limited to rights to cast 
shadows and reflect glare onto all of Owner's land including any adjoining land, from the Project Facilities 
and/or any and all other related facilities, wherever located; 

(iii) an exclusive easement and right to capture, use and convert the unobstructed solar resources over 
and across the Property and any adjacent property owned by Owner; any obstruction to the receipt of and 
access to sunlight throughout the entire area of the Property is prohibited, whether such obstruction is on the 
Property or Owner's property including any adjoining property; 

(iv) an exclusive easement and right for the installation, use, operation, maintenance, repair, replacement 
and removal of Project Facilities. 

(v) an easement and right on the Property to prevent measurable diminishment in output due to 
obstruction of the sunlight across the Property including but not limited to an easement right to trim, cut 
down, or remove trees (whether natural or cultivated) on the Property (whether natural or cultivated), and 
remove brush, vegetation and fire and electrical hazards now or later existing on the Property that might 
obstruct receipt of or access to sunlight throughout the Property or interfere with or endanger the Project 
Facilities or Tenant's operations, as determined by Tenant; 

(vi) an easement on Owner's adjacent land to prevent measurable diminishment in output due to 
obstruction of the sunlight across the Property including but not limited to an easement right to trim trees 
(whether natural or cultivated), but not including the right to remove any trees on Owner's adjacent land; 

(vii) the easement and right of subjacent and lateral support on the Property to whatever is necessary for 
the operation and maintenance of the Solar Energy Projects, including, without limitation, guy wires and 
supports;and 

(viii) the easement and right to undertake any such purposes or other activities, whether accomplished by 
Tenant or a third party authorized by Tenant, that Tenant reasonably determines are necessary, useful or 
appropriate to accomplish any of the purposes or uses set forth in this Agreement. 

The easement rights granted by Owner under this Agreement constitute EASEMENTS lN GROSS, personal to and 
for the benefit of Tenant, its successors and assigns, as owner of such easements, and Owner expressly agrees that 
such easement rights shall be transferable in accordance with the assignment provisions of this Agreement. The Parties 
expressly intend for all easement rights in this Agreement to be, and for this Agreement to create, EASEMENTS IN 
GROSS in Tenant, and neither such easements nor this Agreement are or will be appurtenant to any other laud or 
interest. 

Section 3. Uses Reserved by Owner. Prior to the Construction Commencement Date, Owner or Owner's 
lessee may farm the Property, pasture animals on the Property, or use the Property in any other way that does not 
interfere with Tenant's rights under this Agreement. Owner acknowledges that, after the Construction 
Commencement Date, neither Owner nor any of any Owner's lessees (other than Tenant) will have any right to use 
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the Property until this Agreement terminates or expires; Owner and any of its other lessees shall immediately cease 
all activity on the Property as of the Construction Commencement Date. Without limiting the generality of the 
preceding sentence, Owner acknowledges and agrees it shall not allow any other person to, use the Property, nor any 
adjacent property owned by Owner, for solar energy development or the installation or use of any facilities related to 
solar energy development or generation (which rights and uses are exclusively granted to Tenant in this Agreement 
throughout the term of this Agreement). This Agreement does not prohibit, and none of the rights granted to Tenant 
shall be interpreted as prohibiting, Owner from engaging in regular farming operations on any property that is 
adjoining the Property. 

Section 4. Term of Agreement. The term of this Agreement and the rights and easements contained in this 
Agreement are as follows: 

4.l Development Term. This Agreement is for an initial lenn commencing on the Effective Date and 
continuing until the earlier of the following to occur: (a) four (4) years after the Effective Date or (b) the Construction 
Commencement Date (defined below) ("Development Term"). During the Development Term, Tenant has the right 
to study the feasibility of solar energy conversion on the Property, to conduct environmental studies, cultural and/or 
historical studies, interconnection studies, solar studies, habitat or species studies, geotechnical studies, surveys, 
engineering studies, core sampling, equipment studies, and meteorological studies, to prepare the Property for the 
installation of the Project and to exercise its other rights under this Agreement (collectively, "Development Term 
Activities"). 

4.2 Construction Term. Not less than eight (8) weeks prior to Tenant's good faith estimate as to the 
date in which it intends to commence construction on the Project, Tenant shall deliver written notice to Owner 
containing Tenant's good faith estimate as to the timing of commencement of construction. "Construction 
Commencement Date" means the earlier of (I) the day that Tenant specifies, in a written notice to Owner, that Tenant 
will begin construction of the Project, regardless of when actual construction occurs on the Property, or (2) the day 
that Tenant begins installation of actual solar panels or mounting equipment for solar panels on the Property, or (3) 
the day that Tenant begins loading construction materials or construction equipment onto the Property or access road 
construction on the Property. For the avoidance of doubt, any of the Development Tenn Activities defined above, 
without limitation, do not cause the Construction Commencement Date to occur. If the Construction Commencement 
Date occurs at any time during the Development Tenn, then the term of this Agreement automatically (and without 
the need for any additional action, consent, or documentation) extends to the date that is twelve (12) months after the 
Construction Commencement Date (the "Construction Term"). During the Construction Tenn, Tenant has the right 
to do all things necessary to construct a solar energy project on the Property and to exercise its other rights under this 
Agreement. If the Production Date does not occur during the Construction Tenn and this Agreement has not been 
terminated prior to such date, then the Construction Tenn is automatically extended for an additional hvelve (l 2) 
months ("Construction Extension Term") after the expiration of the Construction Tenn. 

4.3 Production Tenn: Extended Production Tenn. "Production Date" means the earlier of (1) the 
day that Tenant begins selling electricity other than Test Energy from Solarpower Facilities that are part of the Project, 
(2) the day that is twelve (12) months after c-0mmencement of the Construction Extension Term or (3) the day that 
Tenant specifies, in a written notice lo Owner, that although Tenant has not begun selling electricity from Solarpower 
Facilities that are part of the Project, Tenant wishes to commence the Production Tenn. Tf prior to the end of the 
Construction Term or the Construction Extension Tenn, the Production Date occurs, then the term of this Agreement 
is automatically (and without the need for any additional action, consent or documentation) extended to the date that 
is thirty (30) years after the Production Date (the "Production y notify Owner of the Production 
Date and Owner shall acknowledge such date in writing within 1fter delivery of Tenant's written 
request. The term "Pr oduction Year" means the period from U bro ugh the last day of U1e twelfth 
( l 2tl') full month thereafter (which shall be deemed the firs1 Production YeaJ, and whiclunay contain more than 365 
days), and each subsequent year during the Production Tenn. Sales of Test Energy from the Project do not result in 
the occurrence of the Production Date. "Test Energy" means energy produced by any Solarpower Facilities that are 
part of the Project for the purpose of testing the initial performance of the Solarpower Facilities or other Project 
Facilities. On or before the expiration of the Production Term, Tenant may elect to extend the Lease Term up to an 
additional live (5) years ("First Extended Production Term") by notifying Owner in writing of such election. 
Additionally, on or before the expiration of the First Extended Production Term, Tenant may elect to extend the Lease 
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Tenn up to an additional five (5) years ("Second Extended Production Term") by notifying Owner in writing of 
such election. The First Extended Production Tenn and the Second Extended Production Tenn may be collectively 
referred to in this Agreement as the "Extended Production Term." 

4.4 Lease Term. The Development Term, the Construction Tenn, the Construction Extension Term, 
the Production Term and the Extended Production Term, together, constitute the "Lease Term" of this Agreement. 

Section 5. Development Rent and Production Rent. Tenant shall pay Owner the following amounts: 

5.1 Development Rent. Amounts paid during the Development Term, during the Construction Term, 
and durin any Construction Extension Term, together, are referred to as the "Development Rent". Within -

fter the Effective Date, Tenant shall pay or tender to Owner the amounts shown in the Basic Tenns 
ummary or Development Rent for the four years of the Development Tenn. Within--days after the 

Construction Commencement Date, if it occurs, Tenant shall pay or tender to Owner t~ t Rent for the 
Construction Term, after giving pro rata credit for any Development Rent already paid covering a time period after 
the Construction Commencement Date, which shall be calculated by multiplying the "per acre" amount shown in the 
Basic Tenns Summary for Development Rent for the Construction Tenn by the greater of the following: (a) the total 
number of acres of the Property under lease, or (b) the Acreage in Production Minimum (defined below). If the 
Construction Extension Term occurs, Tenant shall pay or tender withi~ ays after the first anniversary 
of the Construction Commencement Date, the Development Rent fort~ Extension Term, which shall 
be calculated by multiplying the "per acre" amount shown in the Basic Terms Summary for Development Rent for 
the Construction Extension Term by the greater of the following: (a) the total number of acres of the Property under 
lease, or (b) the Acreage in Production Minimum. Tenant has no obligation to make any additional payments of 
Development Rent after the occurrence of the Production Date or after the termination or expiration of this Agreement. 

5.2 Production Rent. Amounts paid during the Production Tenn, if it occurs, and during the Extended 
Production Term, ifit occurs, together, are referred to as the "Production Rent." 

5.2.1 Tenant will pay to Owner for each Production Year, an annual amount equal to the 
Production Rent, which shall be calculated by multiplying the "per acre" amoW1t shown for that Production 
Year in the applicable table in the Basic Terms Summa b the reater of the following: (a the total number 
of acres of the Property under lease, or the 

or operation of any Project Facilities is preve- ted b a road constructed or to be constructed by a state or 
local authority after the Effective Date. With ys after the Production Date, Tenant shall 
pay or tender to Owner the amount specified tn e as1c enns Summary as Production Rent for the first 
Production Year, after giving pro rata credit I.Ill' Rent already paid covering a time period 
after the Production Date. Thereafter, within s of each January I during the Production 
Tenn (and during the Extended Production erm, t app ,ca e , Tenant shall pay or tender to Owner the 
Production Rent owed for that calendar year, after giving pro rata credit for any Production Rent already paid 
covering a portion of that calendar year. 

5.2.2 Upon any termination or expiration of this Agreement that occurs during the Construction 
Term, the Construction Extension Term, or the Production Term, then Tenant shall pay to Owner, within 
forty-five days after such termination or expiration, an amount equal to one fourth of the annual Production 
Rent, as specified in the Basic Terms and Conditions, after deducting a pro rata amount of any Production 
Rent already paid Owner for a Production Year that includes a portion oftbe three-month period following 
such termination or expiration. Thereafter, until completion of the restoration activities required by Section 
13.4, Tenant shall continue to pay to Owner, within forty-five days of each three-month anniversary of such 
termination or expiration, an amount equal to one fourth of the annual Production Rent, as specified in the 
Basic Terms and Conditions, after deducting a pro rata amount for any Production Rent already paid Owner 
for a Production Year that includes the applicable three-month period. Upon completion of the restoration 
activities required by Section 13.4, then Tenant shall have no liability to make any payments under this 
Section 5.2.2 attributable to any period following the date of such completion. This Section 5.2.2 does not 
apply to any termination or expiration during the Development Tenn. Other than as set forth in this Section 
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5.2.2, Tenant shall have no obligation to make any payments of Development Rent or Production Rent after 
the termination or expiration of this Agreement. 

5.3 Payment Adjustments: Partial Ownership; Change in Property Ownership. If at any time during the 
Lease Tenn the Owner owns less than the full surface estate in all or any part of the Property (as opposed to undivided 
interests in all of the Property or a portion of all of the Property), payment of all Development Rent and Production 
Rent, as the case may be, shall be reduced to the proportion that Owner's interest in the Property bears to the full 
surface estate in the Property, or any portion of the Property. At the same time that Owner executes this Agreement, 
each individual or entity that comprises Owner shall provide Tenant with a completed W-9 Form (or its equivalent), 
including without limitation the Owner's certified taxpayer identification number. No payments under this Agreement 
are due or payable to Owner until Tenant has received such W-9 Form (or its equivalent). 

Notwithstanding anything to the contrary in this Agreement or elsewhere, any obligation under this 
Agreement for Tenant or any Assignee to pay Owner any amount will be completely and unconditionally satisfied by 
payment of such amount by Tenant or Assignee, as applicable, to Owner at the address es for Owner set forth in this 
Agreement or such other address(es) designated by not less tha tten notice to Tenant and 
each such Assignee signed by all parties constituting Owner. such payment may be by joint 
check or checks payable to the Owner parties known to Tenant. Owner is solely responsible for notifying Tenant and 
each Assignee in writing of any change in ownership of the Property or any portion of the Property. In accordance 
with Section 11.5 of this Agreement, Owner shall notify Tenant in writing of any sale, assignment or transfer of any 
of Owner 's interest in the Property, or any part of the Property. Until such notice is received, Tenant has no duty to 
any successor to Owner, and Tenant is not in default under this Agreement by continuing to make all payments to the 
original Owner. 

5.4 Interest on Late Payments. If Tenant fails to pay Owner any Development Rent or Production 
Rent owed by Tenant hereunder within thirty (30) days after such payment is due, interest on the unpaid amount will 
accrue at a rate of ten percent (I 0%) per annum or the maximum rate allowed by law, whichever is Jess, from its due 
date until the date such payment is made. 

Section 6. Ownership of Project Facilities. Owner has no ownership, lien or other interest in any Project 
Facilities, and Tenant may remove any or all Project Facilities at any time. No part of the Project Facilities installed 
by Tenant on the Property may be considered part of the Property or an improvement to real property; the Project 
Facilities at all times shall be considered tangible personal property owned exclusively by Tenant. Tenant will, at its 
sole cost and expense, maintain the Project Facilities in good condition and repair, ordinary wear and tear excepted. 
After the construction of the Project Facilities, Tenant will remove any construction debris. Notwithstanding any 
provision in this Agreement to the contrary, Owner acknowledges that Tenant has no obligation to construct any 
Project Facilities on the Property. Owner acknowledges that any estimates made by Tenant of Solar Energy Projects 
that may be installed on the Property are for infonnational purposes only and that Owner is not relying on such 
estimates in executing this Agreement. OTHER THAN THOSE REPRESENTATIONS AND WARRANTIES SET 
FORTH IN THIS AGREEMENT, TENANT HAS NEITHER MADE NOR MAKES, AND EXPRESSLY 
DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES ORALLY, IN ANY SUCH WRITTEN 
ESTIMATES OF PRODUCTION, IN THlS AGREEMENT OR OTHERWISE CONCERNING THE LIKELIHOOD 
THAT TENANT WILL INSTALL A SOLAR ENERGY PROJECT ON THE PROPERTY. 

Section 7. Taxes and Assessments. Tenant shall pay when due all personal property taxes, assessments and 
charges, general and specific, that may be levied or assessed by reason of Tenant's use of the Property, Tenant's 
leasehold and easement interest under this Agreement, or Tenant's use or ownership of the Project Facilities installed 
on the Property, and all real property taxes on the Property after the Construction Commencement Date (collectively, 
"Tenant Taxes"). Owner shall pay when due any taxes attributable to (a) improvements or facilities installed by 
Owner or others (excluding Tenant and Tenant's Affi liates (defined below)) on the Property; (b) the underlying value 
of the Property; and ( c) any and all other taxes and assessments pending or levied against the Property; provided, 
however, that Tenant shall pay all real property taxes on the Property after the Construction Commencement Date. 
Tenant will pay any roll-back penalties and taxes or conversion penalties and taxes resulting from Tenant's Project 
Facilities on the Property. 
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7.1 Reimbursement. If any Tenant Taxes are levied or assessed in the name of Owner, then promptly 
after Owner timely submits the real property tax bill to Tenant, Tenant shall reimburse Owner for all Tenant Taxes in 
the amount due without interest or penalties; provided however if penalties and interest are incurred as a result of any 
failure or omission on Tenant's part, then Tenant shall be responsible for such penalties and interest. It is a condition 
to Owner's right to payment or reimbursement of any penalties or interest relating to Tenant Taxes under this 
Agreement that Owner submit the real property tax bill (and any other communication from any govenunent authority 
regarding such real property tax bill) to Tenant at leas ,efore payment of the tax bill is due or 
within one week of receipt. Tenant shall also receive t payment discount applicable to Tenant 
Taxes, provided that Tenant pays such taxes prior to the required date. 

7.2 Tenant Utilities. To the extent necessary, Tenant will make installation and payment arrangements 
directly with the utility providers, including but not limited to water, electricity, and telecommunications providers. 

7.3 Contest. Tenant's obligations under this Agreement are subject to Tenant's right to contest its 
obligations as provided in this Section 7 and Section 9 of this Agreement. Tenant has the right, in its sole discretion 
and at its sole expense, to contest by appropriate legal proceedings (which may be brought in the name(s) of Owner 
and/or Tenant where appropriate or required), the validity or amount of any assessments or taxes for which Tenant is 
responsible under this Agreement. Owner shall in all respects cooperate with Tenant in any such contest. 

Section 8. Indemnities 

8.1 Indemnity by Tenant TENANT SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 
OWNER AND OWNER'S AFF[LlATES (DEFINED BELOW), SUCCESSORS AND ASSIGNS AND ALL 
SUCH PARTIES' MEMBERS, PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, FAMILY MEMBERS, LICENSEES AND INVITEES 
(COLLECTIVELY, THE "OWNER PARTIES" OR AN "OWNER PARTY") FROM AND AGAINST 
LOSSES, LIABILITIES, DAMAGES, COSTS, CLAIMS, SUITS AND CAUSES OF ACTION (INCLUDING 
LOSSES OR CLAIMS FOR PERSONAL INJURIES OR DEA TH AND PROPERTY DAMAGE AND 
INCLUDING REASONABLE ATTORNEYS' FEES AND COSTS OF LITIGATION) (COLLECTIVELY, 
"LOSSES"), IN EACH CASE, TO THE EXTENT ARISING OUT OF ANY ACTIONS OF TENANT OR 
TENANT'S AFFILIATES, OR SUCH PARTIES' STOCKHOLDERS, MEMBERS, PARTNERS, OFFICERS, 
DIRECTORS, EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS OR INVITEES ON, OR 
USE OR OPERATION OF, THE PROPERTY DURING THE LEASE TERM, INCLUDING ANY 
CONSTRUCTION OR OPERATION OF THE PROJECT FACILITIES OR OTHER IMPROVEMENTS 
PLACED ON THE PROPERTY BY TENANT (ALL SUCH LOSSES FOR WHICH TENANT IS 
OBLIGATED TO INDEMNIFY THE OWNER PARTIES ARE COLLECTIVELY REFERRED TO AS THE 
"OWNER LOSSES"). HOWEVER, THE OWNERS LOSSES EXCLUDE ANY LOSSES TO THE EXTENT 
CAUSED BY ANY OWNER PARTY'S ACTIONS OR INACTIONS AND ANY LOSSES CAUSED BY, OR 
ALLEGEDLY CAUSED BY, INTERFERENCE WITH ELECTRICAL GENERATING FACILITIES. 
NOTWITHSTANDING THE FOREGOING, ANY OWNER LOSSES FOR WHICH TENANT IS 
OBLIGATED TO INDEMNIFY ANY OWNER PARTY UNDER THIS AGREEMENT SHALL BE 
REDUCED BY ANY INSURANCE PROCEEDS ACTUALLY RECOVERED BY SUCH OWNER PARTY 
FOR SUCH OWNER LOSSES. TENANT SHALL IN NO CASE BE LIABLE FOR LOST BUSINESS 
OPPORTUNITIES, LOST PROFITS, OR ANY OTHER SPECIAL, PUNITIVE, OR CONSEQUENTIAL 
DAMAGES THAT MAY RESULT FROM THE CONDUCT OF TENANT'S PROJECT ACTIVITIES OR 
OTHERWISE AS A RESULT OF ANY EXERCISE BY TENANT OF ITS RIGHTS UNDER THIS 
AGREEMENT. 

"Affiliate" for purposes of this Agreement means any person or entity that directly or indirectly controls, or is under 
common control with, or is controlled by, Tenant or Owner (as applicable). As used in this definition, "control" 
(including, "controlled by" and "under common control with") means possession, directly or indirectly, of power to 
direct or cause the direction of management or policies (whether through ownership o- · · wnership 
interests, by contract or otherwise); any person or entity that owns directly or indirect! r more of 
the securities having ordinary voting power for the election of directors or other governing o y o an entity will be 
deemed to control such entity. 
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8.2 Indemnity by Owner. OWNER SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 
TENANT AND TENANT'S AFFILIATES, SUCCESSORS AND ASSIGNS AND ALL SUCH PARTIES' 
STOCKHOLDERS, MEMBERS, PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, LICENSEES AND INVITEES (COLLECTIVELY, THE 
"TENANT PARTIES" OR A "TENANT PARTY") FROM AND AGAINST LOSSES TO THE EXTENT 
ARISING OUT OF ANY OWNER OR OWNER PARTY'S ACTIONS ON, OR USE, OWNERSHIP OR 
OPERATION OF, THE PROPERTY, BUT EXCLUDING ANY OWNER LOSSES AND ANY LOSSES TO 
THE EXTENT CAUSED BY ANY TENANT PARTY'S ACTIONS OR INACTIONS. NOTWITHSTANDING 
THE FOREGOING, ANY LOSSES FOR WHICH OWNER IS OBLIGATED TO INDEMNIFY ANY 
TENANTPARTYUNDERTHISAGREEMENTSHALLBEREDUCEDBYANYINSURANCEPROCEEDS 
ACTUALLY RECOVERED BY SUCH TENANT PARTY FOR SUCH LOSSES. 

8.3 Recognition of Dangers. OWNER RECOGNIZES THE NEED TO EXERCISE EXTREME 
CAUTION WHEN IN CLOSE PROXIMITY TO ANY OF THE PROJECT FACILITIES. OWNER AGREES 
TO EXERCISE CAUTION AT ALL TIMES AND TO ADVISE OWNER PARTIES TO DO THE SAME. 
OWNER SHALL TAKE REASONABLE MEASURES TO A VOID ALL RISKS ASSOCIATED WITH 
ELECTROMAGNETIC FIELDS RESULTING FROM THE PRODUCTION AND TRANSMlSSION OF 
ELECTRICITY AND OWNER WAIVES ANY AND ALL CLAIMS AND CAUSES OF ACTION 
WHATSOEVER (WHETHER CURRENTLY EXlSTING OR THAT MAY OTHERWISE ARISE OR 
ACCRUE AT ANY TIME IN THE FUTURE) THAT OWNER POSSESSES OR OTHERWISE MAY 
POSSESS AGAINST TENANT PARTIES ARISING FROM OR RELATING TO SUCH RISKS; PROVIDED, 
HOWEVER, SUCH W AIYER SHALL NOT BE EFFECTIVE TO THE EXTENT TENANT ENGAGES IN 
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. 

Section 9. Tenant's Representations, Warranties and Covenants. Tenant represents, warrants and 
covenants to Owner that: 

9.1 Requirements of Governmental Agencies. Tenant, at its expense, shall comply in all material 
respects with valid laws, ordinances, statutes, orders, rules and regulations of any governmental agency applicable to 
the Project Facilities. Tenant has the right, in its sole discretion, to contest by appropriate legal proceedings, brought 
in the name of Tenant or in the names of both Tenant and Owner, the validity or applicability to the Property or Project 
Facilities of any law, ordinance, statute, order, regulation, property assessment or similar measure existing or later 
made or issued by any federal, state, county, local or other governmental agency or entity. Owner shall cooperate in 
every reasonable way in such contest. Tenant shall reimburse Owner for its reasonable out-of-pocket expenses it may 
incur to provide such cooperation, including reasonable legal expenses. Any such contest or proceeding, including 
any maintained in the name of Owner, shall be controlled and directed by Tenant, but Tenant shall protect Owner 
from Tenant's failure to observe or comply during the contest with the contested law, ordinance, statute, order, 
regulation or property assessment. 

9.2 Liens. Tenant shall use its commercial best efforts to keep the Property free and clear of all liens 
and claims of liens for labor and services perfonned on, and materials, supplies or equipment furnished to the Property 
for Tenant's use oiiiibenefit; rovided, however, that if such a lien does arise, Tenant has a right to contest such lien 
and Tenant, withi ys after it receives notice of the filing of such lien, either bonds around such lien or 
establishes appropr a e reserves regarding such lien, or otherwise removes such lien from the Property pursuant to 
applicable law, in which case Tenant shall not be deemed to have breached this paragraph. Nothing in this paragraph 
or otherwise in this Agreement prohibits Tenant from granting one or more liens on all or any portion of Tenant's 
right, title or interest under this Agreement as security for the repayment of any indebtedness and/or tbe perfonnance 
of any obligation relating in whole or in part to any of the Solar Energy Projects. 

9.3 Hazardous Materials. Tenant shall not violate, and shall indemnify Owner against any violation by 
Tenant or any Tenant Party of any federal, state or local law, ordinance or regulation relating to the generation, 
manufacture, production, use, storage, release or threatened release, discharge, disposal, transportation or presence of 
any substance, material or waste which is now or later classified as hazardous, dangerous, harmful, toxic, or in a 
similar fashion and that is regulated under current or future federal, state or local laws or regulations ( each such 
substance, material and waste "Hazardous Materials") in, on, under or about the Property. In compliance with the 
requirements of applicable law, Tenant shall clean up, remove, remedy and repair any soil or ground water 
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contamination and damage caused by the release or disposal of any Hazardous Materials by Tenant or any Tenant 
Parties in, on, under, or about the Property. Tenant shall indemnify Owner for its reasonable legal expenses incurred 
in the event this Section 9.3 is violated by Tenant. 

9.4 Insurance. Tenant shall obtain and keep in effect a broad form commercial general liability 
insurance policy (or its contemporary equivalent) with a limit ofno less than Five Million Dollars ($5,000,000), during 
the Production Tenn, and no less than Two Million Dollars ($2,000,000), during the Development Tenn, of combined 
single limit liability coverage per occurrence, accident or incident, with a commercially reasonable deductible. Tenant 
shall cause the Owner to be named as an additional insured in such policy and shall deliver to Owner a certificate of 
insurance evidencing said policy, which certificate shall provide that (i) Owner shall be given notice of any 
modification, cancellation or termination of such insurance in accordance with the policy terms and (ii) the insurer 
waives all rights of subrogation against Owner in connection with any loss or damage covered by such policy. Tenant 
may satisfy its insurance obligations under this Section through an individual insurance policy or policies, blanket 
insurance policies or through a program of self-insurance. 

9.5 Fences and Security Measures. Tenant has the right to take reasonable safety measures to reduce 
the risk of damage to the Project Facilities or the risk that the Project Facilities will cause damage, injury or death to 
people, livestock, other animals and property. Accordingly, Tenant may construct fencing around part or all of the 
Property and take other security precautions that Tenant detem1ines, in its sole discretion, will reduce such risks of 
damage, death or injury. 

9.6 Crop Damages. lfTenant's construction of the Project, should it occur, precludes Owner or Owner's 
fanning lessee from harvesting an agricultural crop on the Property that was planted prior to the Construction 
Commencement Date, then Tenant shall pay · the crop as established by the average of 
the multi-peril crop insurance historic yields f. dditionally, if Tenant's activities during 
the Development Tenn damage an agricultura crop on t e rope en enant shall pay Owner fair marke~ 
the damaged crop as established by the average of the multi-peril crop insurance historic yields for th~ 

Section 10. 
covenants as follows: 

Owner's Representations, Warranties and Covenants. Owner represents, warrants and 

I 0. I Owner's Authority. Owner is the sole owner of the Property and has the unrestricted right and 
authority to execute this Agreement and to grant to Tenant the rights that are granted to Tenant under this Agreement. 
Each person signing this Agreement on behalf of Owner is authorized to do so, and all persons having any ownership 
interest in the Property are signing this Agreement as Owner. When signed by Owner, this Agreement constitutes a 
valid and binding Agreement enforceable against Owner in accordance with its terms. 

10.2 No Interference. Owner shall not, and any grant ofrights Owner makes to any person or entity, 
whether located on the Property or elsewhere, shall not, currently or prospectively, interfere with the construction, 
installation, maintenance or operation of the Solar Energy Projects; Project Facilities, whether located on the Property 
or elsewhere; access over the Property to the Project Facilities or the Solar Energy Projects; any Project Activities; or 
the undertaking of any other activities permitted under this Agreement. Without limiting the generality of the previous 
sentence, Owner shall not interfere with solar resources, solar in·adiation, direction of light, or sunlight over the 
Property by engaging in any activity on the Property or elsewhere that could cause a decrease in the output or efficiency 
of the Project Facil ities. Tenant has the right to remove any obstruction to the light on the Property that materially 
and adversely affects Tenant's operations. Owner shall avoid any activities that may cause the introduction of 
continuous or commercially unreasonable amounts of dust onto the Project Facilities. This Agreement does not 
prohibit, and none of the rights granted to Tenant shall be interpreted as prohibiting, Owner from engaging in regular 
fanning operations on any property that is adjoining the Property. 

I 0.3 Ownership and Mineral Estate. Owner owns all of the fee simple interest in the Property. Except 
as set forth in Exhibit B to th is Agreement, Owner owns all of the oil, gas and other minerals in, on, under or that may 
be produced from the Property regardless of how it is drilled, mined or produced ("Mineral Estate"), and has not 
leased any portion of such Mineral Estate. If Tenant determines that any part of the Mineral Estate is not owned, 
leased or controlled by Owner, then Owner shall use its best efforts to obtain non-interference and waiver of surface 



rights agreements from aU persons and entities that have any ownership, royalty or leasehold interest in the Mineral 
Estate. Notwithstanding anything else in this Agreement to the contrary, after the Effective Date, Owner shall not 
utilize the surface of the Property to explore for, develop, or produce oil, gas, or other minerals from the Mineral 
Estate underlying the Property nor enter into any agreement permitting a third party to utilize the surface of the 
Property to explore for, develop, or produce, oil, gas or other minerals from the Mineral Estate. 

10.4 Liens. Except as set forth on Exhibit B to this Agreement, as of the Effective Date, there are no 
liens, encumbrances, leases, mortgages, deeds of trust, security interests, licenses or other exceptions (collectively, 
"Liens") encumbering or affecting all or any portion of the Property. Owner shall not, without the prior written 
consent of Tenant, create or permit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 
trust, security interests, licenses or other exceptions with respect to the Property or any part of the Property. Any such 
right purported to be granted without Tenant's consent is void. 

10.5 No Third Party Rights. Except as set forth on Exhibit B to this Agreement, there are no currently 
existing options, rights of refusal, sales contracts, mineral rights requiring substantial use of the surface or other rights 
in favor of any third parties relating to (a) the Property or any interest in the Property, or (b) any adjacent land in which 
Owner possesses an interest of any kind ("Third Party Rights") that could materially interfere with the development, 
construction, installation, maintenance or operation by Tenant of Solar Energy Projects or that allow any party other 
than Tenant to exploit the Solar Rights, develop a solar energy project or that could adversely affect Tenant's use of 
the Property or obtaining the benefits intended wider this Agreement. For the avoidance of doubt, the preceding 
portions of this paragraph do not apply to situations in which the mineral estate is not owned, leased or controlled by 
Owner. 

I 0.6 Treatment of Liens: Third Party Rights. If at any time during the Lease Term, any Lien or any Third 
Party Right is found, exists or is claimed to exist against the Property or any portion of the Property that creates rights 
superior to those of Tenant, and Tenant determines that the existence, use, operation, implementation or exercise of 
such Lien or such Third Party Right could reasonably be inconsistent with or delay, interfere with, impair or prevent 
the exercise of any of Tenant's rights under this Agreement or the financing of the Project, Tenant is entitled to seek 
to obtain a Subordination and Non-Disturbance Agreement ( defined below) from the holder of such Lien or such Third 
Party Right, and Owner shall use its best efforts and diligence to assist Tenant in obtaining such a Subordination and 
Non-Disnubance Agreement at no out-of-pocket expense to Owner, including reimbursement of any reasonable legal 
ex.penses. Owner agrees that any right, title or interest created by Owner from and after the Effective Date in favor of 
or granted to any third party is subject and subordinate to (i) this Agreement and all of Tenant's rights, title and 
interests created in this Agreement, and (ii) any and all documents executed or to be executed by and between Tenant 
and Owner in connection with this Agreement. A "Subordination and Non-Disturbance Agreement" means an 
agreement between Tenant and the holder of a Lien or a Third Party Right that provides that the holder of such Lien 
or such Third Party Right (i) subordinates such Lien or such Third Party Right to Tenant's interest under this 
Agreement, (ii) agrees not to disturb Tenant's possession or rights under this Agreement, (iii) agrees to provide notice 
of defaults under the Lien or Third Party Right documents to Tenant and agrees to allow Tenant and its lenders a 
reasonable period of time following receipt of such notice to cure such defaults on behalf of Owner, and (iv) agrees 
to comply with such other requirements as may be reasonably required by Tenant or its lenders to protect the interests 
of Tenant or its lenders. All Subordination and Non-Disturbance Agreements obtained by Owner pursuant to this 
paragraph shall be in a fonn reasonably acceptable to Tenant and Tenant's lenders or other financial parties, if any, 
and shall be in a form that is suitable for public recording. 

I 0. 7 Hazardous Materials. To the best of Owner's knowledge, as of the Effective Date, there are no 
Hazardous Materials located on the Property and the Property has not been used for the generation, treatment, storage 
or disposal of Hazardous Materials, no underground storage tanks have ever been located on the Property nor are any 
underground storage tanks presently located on the Property. During the Lease Term, Owner shall not violate, and 
shall indemnify Tenant against any violation by Owner or any Owner Party of, any federal, state or local law, ordinance 
or regulation relating to the generation, manufacture, production, use, storage, release or threatened release, discharge, 
disposal, transportation or presence of any Hazardous Materials, in, on, under or about the Property, including without 
limitation any such violation that may have occurred by Owner or any other person prior to the Effective Date. 
Owner's violation of the prohibition in this paragraph constitutes a material breach of, and default under, this 
Agreement and Owner shall indemnify and hold harmless and defend Tenant from and against any claims, damages, 
penalties, liabilities or costs caused by or arising out of any such violation. In compliance with applicable law, Owner 
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shall clean up, remove, remedy and repair any soil or ground water contamination and damage caused by the release 
or disposal of any Hazardous Materials by Owner or any Owner Party in, on, under, or about the Property. 

10.8 No Litigation. Owner is not a party to any, and there are no pending or threatened, legal, 
administrative, arbitral or other proceedings, claims, actions or governmental or regulatory investigations of any kind 
or nature whatsoever against Owner (i) challenging the validity or propriety of this Agreement, and/or transactions 
contemplated in this Agreement or (ii) that reasonably could be expected to have a material adverse effect on the 
ownership or use of the Property or any part of the Property or interest in the Property. 

10.9 Consents. Owner shall cooperate with Tenant in the execution and delivery of such consents, 
estoppel certificates and other documents as a Mortgagee (as defined in Section 12.1 ), hedge provider, power 
purchaser, tax equity investor, buyer or title insurance company (collectively "Requestor") may request, including, 
without limitation, any instruments required to evidence such Requestor's rights under this Agreement. 

10.10 Requirements of Governmental Agencies; Subdivision of Property. Owner shall assist and fully 
cooperate with Tenant in complying with or obtaining any land use permits and approvals, change of zoning, building 
permits, developmenrpermits, construction permits. subdivision and platting permits, environmental impact reviews 
or any other approvals required for the financing, construction, installation, replacement, relocation, maintenance, 
operation or removal of the Solar Energy Projects (collectively the "Permits"), including execution of applications 
for such approvals. Tenant shall reimburse Owner for any reasonable out-of-pocket expenses including reasonable 
legal fees incurred in providing such assistance and cooperation. Owner consents to and authorizes Tenant to sign 
and file Pennits on Owner's behalf provided that Owner is provided a copy of the draft of any Permit and Owner does 
not give notice of an inaccuracy in the draft Permit withit-----ant has the right to cause the Property to 
be subdivided so that the area to be leased forms a separa~ ant shall bear the costs of preparing and 
filing the subdivision plan and obtaining any other required approvals and permits for such subdivision. Owner shall 
cooperate with Tenant in obtaining such subdivision approval including without limitation by executing any 
reasonable and necessary documentation required for such process. Upon completion of the subdivision, the newly 
subdivided parcel on which the Project Facilities are located shall become the leased parcel and the "Property" under 
this Agreement; in such event, Tenant and Owner shall execute an amendment to this Agreement with a revised Exhibit 
A and shall execute and record an amended memorandum in recordable form under state law describing the new 
Property, provided that the total Rent owed to Owner in the new Agreement shall not be reduced below the amount 
of Rent as calculated based upon the Acreage in Production Minimum set forth in Section 5.2. 

10.11 Estoppel Certificates. Withi er receipt from Tenant or from any existing or 
proposed Requestor, Owner shall execute an estoppel certificate (a) certifying that this Agreement is in full force and 
effect and has not been modified (or, if the same is not true, stating the current status of this Agreement), (b) certifying 
that, to the best of Owner's knowledge, there are no uncured events of default by Tenant under this Agreement (or, if 
any uncured events of default exist, stating with particularity the nature of the event of default) and (c) containing any 
other certifications as may reasonably be requested. Any such statements may be conclusively relied upon by Tenant 
or any Requestor. The failure of Owner to deliver such statement within such time shall be conclusive evidence 
against Owner that this Agreement is in full force and effect and has not been modified, and there are no uncured 
events of default by Tenant under this Agreement. 

10.12 Confidentiality. Owner shall maintain in the strictest confidence, for the benefit of Tenant, all solar 
data, al l information pertaining to the financial terms of or payments made or due under this Agreement, Tenant's site 
or product design, methods of operation, methods of construction, power production or availability of the Project 
Facilities, and similar sensitive information, whether disclosed by Tenant, or discovered by Owner, unless such 
information either (i) is in the public domain by reason of prior publication through no act or omission of Owner or 
any Owner Party, or (ii) was already known to Owner at the time of disclosure and that Owner is free to use or disclose 
without breach of any obligation to any person or entity. Owner shall not use such information for its own benefit, 
publish or otherwise disclose it to others, or allow its use by others for their benefit or to the detriment of Tenant. 
Notwithstanding the prior portions of this paragraph, Owner may disclose such information to Owner's lenders, 
attorneys, accountants and other professional advisors; any prospective purchaser of the Property; or pursuant to lawful 
process, subpoena or court order; provided Owner in making such disclosure advises the recipient of the information 
of its confidentiality and obtains the written agreement of the recipient not to disclose the information to any other 
person or entity. 
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10.13 Waivers. Owner waives any and aU rights to seek enforcement of any setbacks and setback 
requirements, whether applicable to the Property or Owner's adjacent property, whether imposed by law or by any 
person or entity, including, without limitation, any setback requirements described in the zoning ordinance or other 
land use regulation of the county in which the Property is located or in any governmental entitlement or permit issued 
to Tenant, its pennitted successor, assign or Affiliate ("Setback Requirements"). Owner waives any Setback 
Requirements that may apply to the installation of Project Facilities on the Property. If so requested by Tenant, its 
permitted successor, assign, or Affiliate, Owner shall promptly, without demanding additional consideration, execute, 
and if appropriate cause to be acknowledged and publicly recorded, any setback waiver or other document or 
instrument required by any governmental authority and to generally cooperate with Tenant in obtaining any such 
waivers. Owner acknowledges that certain aspects inherent to the operation of the solar energy facilities may result 
in some nuisance, such as visual impacts, possible increased noise levels, possible glare, and other possible effects of 
electrical generation and transmission including without limitation potential interference with radio, television, 
telephone, mobile telephone or other electronic devices. Without limiting the grant of easements set forth in this 
Agreement, Owner has been informed by Tenant and understands that the Project Facilities on the Property may result 
in some nuisance, and accepts such nuisance, and Owner waives any rights it may have to object to such nuisance. 

10.14 Road Use. After the Construction Commencement Date, Tenant has the right to construct dirt or 
gravel roads, culverts, bridges and related improvements on the Property, and to improve and upgrade any dirt or 
gravel roads, culverts, bridges and related improvements from time to time existing on the Property. Tenant has the 
right to remove fences, gates, cattle guards and any other improvements on structures on the Property that interfere 
with Tenant's operations. Tenant is not liable or responsible for any acts or omissions, any removal of fences, roads 
and other improvements, any damage to the Property, any improvements or other property placed on the Property, or 
any nuisance caused by, any third person who is not a Tenant Party or is not otherwise acting on bchalfofTcnant, 
including any Owner Party. If Tenant crosses or cuts a fence installed by Owner, Tenant shall install a temporary 
brace during construction and as appropriate a fence comer, line brace, cattle guard, and/or gate that meets 
commercially reasonable industry standards. 

l 0.15 No CRP. Owner is not a party to a Conservation Reserve Program contract with the U.S. Department 
of Agriculture pursuant to 7 C.F .R. Part 1410 ("CRP Contract") or any similar conservation or preservation program 
regarding the Property. 
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10.17 Property Documents. Upon reasonable request by Tenant and at Tenant's expense, Owner shall 
deliver copies of documents related to the Property in Owner's possession or control to Tenant, including, without 
limitation, the following: reports, site plans, SUIVeys, soil studies, phase one environmental reports, other inspection 
reports, architectural drawings, plans and specifications, studies, and investigations, government notices or 
agreements, title policies, commitments and reports, rent rolls, insurance policies, instruments and agreements relating 
to mineral rights, mineral reservations or conveyances, and mineral leases, agreements regarding third party rights and 
leases, surveys, loan agreements, lien documents, site assessments, ad valorem property tax applications, agreements, 
notices, invoices and receipts, appraisals, and any and all notices or correspondence from any governmental authority 
that indicates that the Property is not in compliance with any applicable ordinance or otherwise addresses any pending 
or threatened condemnation, planned public improvement, special assessment, or zonjng or subdivision change that 
affects the Property. In addition, Tenant shall have the right to obtain, at Tenant's expense, a current title report 
relating to the Property to determine the condition of Owner's title and all of the recorded rights of way and 
easements benefiting or encumbering the Property. 

Section 11. Assignment; Right to Encumber; Division of Lease. 

11. l Assignment by Tenant. Owner consents and grants to Tenant the right, on an exclusive or non-
exclusive basis, to grant, sell, lease, convey or assign all or a portion of Tenant's interest in the Agreement or the 
Project Facilities or to grant co-leases (including, without limitation, co-tenancy interests), separate leases, subleases, 
easements, sub-easements, licenses or similar rights to all or a portion of Tenant's interest in the Agreement or the 
Project Facilities (collectively "Assignment") to one or more persons or entities (collectively "Assignee"). No Owner 
consent is required for any change in ownership of Tenant. Owner also consents and grants to Tenant the right, on an 
exclusive or non-exclusive basis, to encumber, hypothecate, mortgage or pledge (including by mortgage, deed of trust 
or personal property security instrument) all or any portion of Tenant's right, title or interest under this Agreement 
and/or in any Project Facilities to any Mortgagee as security for the repayment of any indebtedness and/or the 
performance of any Mortgage. For avoidance of doubt, the lien or any mortgage or security interest shall attach only 
to Tenant's leasehold interest as set forth in this Agreement, and not to Owner's fee interest, in the Property. If any 
additional consent is needed or requested by Tenant, Owner shall not unreasonably withhold, condition, or delay its 
consent to any assignment that is not allowed by the preceding portions of this paragraph. All Assignees will be 
subject to all of the obligations, covenants and conditions applicable to the Tenant under this Agreement. Upon 
Tenant's assignment of its entire interest under this Agreement as to all or any portion of the Property, or as may 
otherwise be provided in the applicable grant, sale, lease, conveyance or assignment document, Owner shall recognize 
the Assignee as Tenant's proper successor, the Assignee shall have all of the assigned rights, benefits and obligations 
of Tenant under and pursuant to this Agreement, and Tenant shall be relieved of all of its obligations relating to the 
assigned interests under this Agreement that relate to acts or omissions that occur or accrue following the effective 
date of such grant, sale, lease, conveyance or assignment. 

11.2. Notice to Owner. If and after Tenant assigns or grants a Mortgage as contemplated by Section 11 . l, 
Tenant or the Mortgagee will give notice of the assignment or grant (including the address of the Mortgagee for notice 
purposes) to Owner; provided, however, that Tenant's failure to give such notice does not constitute a default under 
this Agreement but rather only has the effect of not binding Owner with respect to such Mortgagee until such notice 
is given. Any Assignment by Tenant of its interests in this Agreement releases Tenant from all obligations accruing 
after the date that liability for such obligations is assumed by Assignee. 

11.3 Cure. Each Assignee that holds a partial interest in, or a sublease under this Agreement, shall have 
the same amount of time after Owner's delivery to such Assignee of written notice of default under this Agreement, 
to cure such default as is available to Tenant pursuant to this Agreement. If Tenant or an Assignee holds an interest 
in less than all of this Agreement, the Property or the Project Facilities, any default by Tenant or Assignee under this 
Agreement shall be deemed remedied, as to Tenant's or such Assignee's partial interest only (and Owner shall not 
disturb such partial interest), if Tenant or Assignee, as the case may be, cures its pro rata portion of the default by 
paying the fees attributable to the Agreement, the Property or Project Facilities in which Tenant or the Assignee, as 
the case may be, holds the partial interest. 
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11.4 Division into Separate Agreements. Tenant has the right to use the Property for two (2) or more 
separate solar energy projects or phases of development. If Tenant operty for two (2) or more solar 
energy projects or phases of development, then Owner shall, within after delivery of written request 
from Tenant, and without demanding any additional consideratio , greement by entering into and 
delivering to Tenant new stand-alone Agreements (as many as are necessary for each division) (which shall supersede 
and replace this Agreement) that provide Tenant with separate leasehold estates in different portions of the Property, 
as designated by Tenant. Each of such new Agreements shall: (i) specify the portion(s) of the Property to be covered 
by the new Agreement (and the term "Property", as used therein, shall refer only to such portion(s)), (ii) contain the 
same terms and conditions as this Agreement (except for any requirements that have been fulfilled by Tenant, any 
Assignee, or any other person or entity prior to the execution of such new Agreements, and except for any 
modifications that may be required to ensure that Tenant's and Owner's respective combined obligations under such 
new Agreements do not exceed their respective obligations under this Agreement) and be in a fonn reasonably 
acceptable to Tenant and Owner; (iii) be for a term equal to the then-remaining term of this Agreement; (iv) contain a 
grant of access, transmission, communications, utility and other easements for the benefit of the bifurcated leasehold 
estates, covering such portion or portions of the Property as Tenant may designate (but only to the extent pennitted 
in this Agreement); (v) require payment to Owner of only an acreage-proportionate part of the amounts owed under 
this Agreement, provided that the total Rent owed to Owner in the new Agreements shall not be reduced below the 
amount of Rent as calculated based upon the Acreage in Production Minimum set forth in Section 5.2; and (vi) to the 
extent permitted by law, enjoy the same priority as this Agreement over any lien, encumbrance or other interest against 
the Property. 

11.5 Assignments by Owner. The burdens of this Agreement and other rights contained in this 
Agreement run with and against the Property and are a charge and burden on the Property for the duration of this 
Agreement and shall be binding upon and against Owner and its successors and assigns. Owner shall notify Tenant 
in writing of any sale, assignment or transfer of any of Owner's interest in the Property, or any part of the Property. 
Unless and until such notice is received, Tenant has no duty to any successor owner, and Tenant is not in default under 
this Agreement for continuing to make all payments solely to the original Owner. Owner shall not assign the rights 
to the receipt of payments under this Agreement except to a successor owner of the Property. Owner shall not sever 
or attempt to sever the Property's solar rights or interests from the Property's fee title or otherwise convey, assign or 
transfer or attempt to convey, assign or transfer this Agreement, except to a successor owner of the Property. 

Section 12. Mortgagee Protection. For as long as its Mortgage (defined below) exists and until the lien created 
by such Mortgage has been extinguished, any Mortgagee ( defined below) has the following protections upon delivery 
to Owner of notice of Mortgagee's name and address: 

12.1 Mortgagee's Right to Possession, Right to Acgu.ire and Right to Assilrn. A Mortgagee has the 
absolute right: (a) to assign its security interest; (b) to enforce its lien and acquire title to the leasehold estate by any 
lawful means; (c) to take possession of and use the Property or any portion of the Property and to perform all 
obligations required to be performed by Tenant or Assignee under this Agreement, or to cause a receiver to be 
appointed to do so; and (d) to acquire the leasehold estate by foreclosure or by an assignment in lieu of foreclosure 
and then assign or transfer the leasehold estate to a third party. Owner's consent is not required for (a) the pledge, 
mortgage or hypothecation of Tenant's rights in the Agreement, the Project Facilities, or Tenant or (b) the acquisition 
of Tenant's or Assignee's leasehold estate by a third party who acquires the leasehold estate by foreclosure or 
assignment in lieu of foreclosure. As used in this Agreement, (i) the term "Mortgagee" means any financial institution 
or other person or entity that from time to time provides secured financing for or otherwise encumbers some or all of 
Tenant's or an Assignee's interest in the Agreement or Project Facilities, collectively with any security or collateral 
agent, indenture trustee, loan trustee or participating or syndicated lender involved in whole or in part in such 
financing, and their respective representatives, successors and assigns, (ii) the term "Mortgage" refers to the 
mortgage, deed of trust or other security interest in this Agreement and/or the Project Facilities given to a Mortgagee 
in connection with such financing and (iii) the term "Mortgaged Interest" refers to the interest in this Agreement 
and/or the Project Facilities that is held by the Mortgagee. 

12.2 Notice of Default: Opportunity to Cure. As a precondition to exercising any rights or remedies as 
a result of any alleged default by Tenant or Assignee, Owner shaU give written notice of the alleged default to each 
Mortgagee concurrently with delivery of such notice to Tenant or Assignee, as applicable, specifying in detail the 
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alleged event of default; provided however that such Mortgagee has given Owner notice containing Mortgagee's name 
and current address. If Owner gives such a written notice of alleged default, the following provisions apply: 

12.2.1 A "Monetary Default" means failure to pay when due any Development Rent, Production 
Rent or other monetary obligation of Tenant or Assignee to Owner under this Agreement; any other event of 
default is a "Non-Monetary Default." 

12.2.2 The Mortgagee has the same period after receipt of notice of default from Owner to remedy 
the default, or cause the same to be remedie... le to Tenant or Assignee, plus, in each instance, 
the following additional~) s after receipt of the notice of default for any 
Monetary Default; and (ii---af er rece1p o e notice of default for any non-monetary default, 
provided that such period is extended by the amount of time reasonably required to complete such cure, 
including the time required for the Mortgagee to perfect its right to cure such non-monetary default by 
obtaining possession of the Property (including possession by a receiver) or by instituting foreclosure 
proceedings, provided the Mortgagee acts with reasonable and continuous diligence. The Mortgagee has the 
absolute right to substitute itself for Tenant or any Assignee and perform the duties of Tenant or any Assignee 
under this Agreement for purposes of curing such defaults. Owner expressly consents to such substitution, 
agrees to accept such performance, and authorizes the Mortgagee (or its employees, agents, representatives 
or contractors) to enter upon the Property to complete such performance with all the rights, privileges and 
obligations of Tenant or any Assignee. Owner shall not seek to terminate or terminate this Agreement prior 
to expiration of the cure periods available to a Mortgagee as set forth above or as provided under Section 11 
of this Agreement. 

12.2.3 During any period of possession of the Mortgaged Interest by a Mortgagee (or a receiver 
requested by such Mortgagee) and/or during any period in which any foreclosure proceedings instituted by a 
Mortgagee is pending, the Mortgagee shall pay or cause to be paid the Development Rent, Production Rent 
and all other monetary obligations of Tenant or any Assignee under this Agreement that have accrued and 
are unpaid at the commencement of such period and those which accrue thereafter during such period. 
Following acquisition of Tenant's or any Assignee's Mortgaged Interest by the Mortgagee or its assignee or 
designee as a result of either foreclosure or acceptance of an assignment in lieu of foreclosure, or by a 
purchaser at a foreclosure sale, this Agreement continues in full force and effect and the Mortgagee or party 
acquiring title to the Mortgaged Interest shall, as promptly as reasonably possible, commence the cure of all 
defaults under this Agreement and then diligently process such cure to completion, and Owner's right to 
terminate this Agreement based upon such defaults is deemed waived; provided, however, the Mortgagee or 
party acquiring title to the Mortgaged Interest is not required to cure those non-monetary defaults that are not 
capable of being cured or performed by such party ("Non-curable Defaults"). Non-curable Defaults are 
deemed waived by Owner upon completion of foreclosure proceedings or acquisition of interest in this 
Agreement by such party. 

12.2.4 If and after any Mortgagee or other party who acquires the Mortgaged Interest pursuant to 
foreclosure or assignment in lieu of foreclosure no longer owns the leasehold estate or possesses the Property, 
such party is no longer required to perform the obligations imposed on Tenant or an Assignee by this 
Agreement. 

12.2.5 Neither the bankruptcy nor the insolvency of Tenant or any Assignee are grounds for 
Owner to terminate this Agreement as long as the Development Rent, Production Rent and all other monetary 
obligations of Tenant or Assignee under this Agreement are paid by the Mortgagee in accordance with the 
terms of this Agreement. 

12.2.6 Nothing in this Agreement may be construed to extend this Agreement beyond the Lease 
Tenn or to require a Mortgagee to continue foreclosure proceedings after a default has been cured. If the 
default is cured and the Mortgagee discontinues foreclosure proceedings, this Agreement continues in full 
force and effect. 

12.3 New Agreement to Mortgagee. If this Agreement terminates because of Tenant's or Assignee's 
default or if the Mortgaged Interest is foreclosed, or if this Agreement is rejected or disaffinned pursuant to bankruptcy 
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law or other law affecting creditors• rights, then Owner shall, upon written request from any Mortgagee, enter into a 
new lease and easement agreement for the Property, on the following tenns and conditions: 

12.3.1 The terms of the new Agreement shall commence on the date of tennination, foreclosure, 
or rejection and shall continue for the remainder of the Lease Tenn of this Agreement, at the same 
Development Rent and Production Rent and subject to the same terms and conditions set forth in this 
Agreement. Such new Agreement shall be subject to all existing subleases, provided the subtenants are not 
then in default. 

12.3.2 The new Agreement shall be executed withi .. ys after receipt by Owner of 
written notice of the Mortgagee's election to enter a new Agre , d said Mortgagee: (i) pays to 
Owner all Development Rent, Production Rent and other monetary obligations of Tenant or Assignee, as 
applicable, under the terms of this Agreement up to the date of execution of the new Agreement, as if this 
Agreement had not been tenninated, foreclosed, rejected or disaffinned, less the Production Rent and other 
income actually collected by Owner from subtenants or other occupants of the Property; and (ii) perform all 
other obligations of Tenant and/or Assignee under the terms of this Agreement, to the extent performance is 
then due and susceptible of being cured and performed by the Mortgagee; and (iii) agrees in writing to timely 
perform, or cause to be perfonned, all non-monetary obligations that have not been performed by Tenant or 
any Assignee and would have accrued under this Agreement up to the date of commencement of the new 
Agreement, except those obligations that constitute Non-curable Defaults; (iv) reimburses Owner for its 
reasonable attorney fees incurred in advising Owner regarding the new Agreement. Any new Agreement 
granted the Mortgagee has the same priority as this Agreement over any lien, encumbrance or other interest 
created by Owner. 

12.3.3 At the option of the Mortgagee, the new Agreement may be executed by a designee of such 
Mortgagee without the Mortgagee assuming the burdens and obligations of the Assignee W1der the new 
Agreement. 

12.3.4 If more than one Mortgagee makes a written request to Owner for a new Agreement 
pursuant to this Agreement, the new Agreement shall be delivered to the Mortgagee requesting such new 
Agreement whose Mortgage is prior in lien, and the written request of any other Mortgagee whose lien is 
subordinate shall be void and of no further force or effect. Owner shall be reimbursed all reasonable 
expenses, including attorney fees, incurred in determining which Mortgage is prior in lien. 

12.4 Mortgagee's Consent to Amendment, Termination or Surrender. Notwithstanding any provision of 
this Agreement to the contrary, as long an unpaid Mortgage exists, this Agreement shall not be modified or amended, 
and Owner shall not accept a surrender of the Property or any part of the Property or a cancellation or release of this 
Agreement from Tenant or Assignee prior to expiration of the Lease Tenn, without the prior written consent of the 
Mortgagee. This provision is for the express benefit of, and shall be enforceable by, such Mortgagee. 

12.S No Waiver. No payment made to Owner by a Mortgagee constitutes an agreement by the Mortgagee 
that such payment was, in fact, due under the terms of this Agreement. A Mortgagee who makes any payment to 
Owner pursuant to Owner's wrongful, improper or mistaken notice or demand is entitled to the return of such payment. 

12.6 No Merger. There shall be no merger of this Agreement, or of the leasehold estate created by this 
Agreement, with the fee estate in the Property by reason of the fact that this Agreement or the leasehold estate or any 
interest in this Agreement or the leasehold estate may be held, directly or indirectly, by or for the account of any 
person or persons who owns the fee estate or any interest in the fee estate, and no such merger occurs unless and until 
all persons at the time having an interest in the fee estate in the Property and all persons (including Mortgagee) having 
an interest in this Agreement or in the estate of Owner or Assignee execute a written instrument effecting such merger 
and publicly record the written instrument. 

12. 7 Third Party Beneficiary. Each Mortgagee is an express third party beneficiary of this Section 12 of 
this Agreement, and has the right to compel the performance of the obligations of Owner under this Agreement. 
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12.8 Further Amendments. Provided that no material default in the performance of Tenant's obligations 
under this Agreement has occurred and remains uncured after the expiration of all applicable notice and cure periods, 
at Tenant's request, Owner shall (a) amend this Agreement to include any provision that may reasonably be requested 
by an existing or proposed Mortgagee, or by any entity that proposes to directly or indirectly acquire any Project, and 
(b) shall execute such additional documents as may reasonably be required to evidence such Mortgagee's or other 
entity's rights under this Agreement; provided, however, that such amendment does not materially impair the rights 
of Owner under this Agreement, reduce the total Rent owed to Owner, or extend the Lease Tenn of this Agreement 
beyond the period of time stated in Section 4 of this Agreement. Tenant shall reimburse Owner for its reasonable 
attorney fees incurred in advising Owner regarding such amendment. Within ten ( l 0) days after deliver of written 
notice from Tenant or any existing or proposed Mortgagee, Owner shall execute and deliver to Tenant or the existing 
or proposed Mortgagee, as applicable, a certification that Owner (a) recognizes a particular entity as a Mortgagee 
under this Agreement and (b) will accord to such entity all the rights and privileges of a Mortgagee under this 
Agreement. 

12.9 Further Amendments to Property Description. If Tenant determines that there are inaccuracies in 
or changes required to the legal description of the Property contained in Exhibit A, the validity of this Agreement shall 
not be affected, and, upon the request of Tenant, Owner shall amend the legal description of the Property contained in 
Exhibit A of this Agreement and in Exhibit A of the memorandum of this Agreement to retlect the legal description 
of the Property contained in a title commitment, other title report or swvey obtained by Tenant for the Property. 

Section 13. Termination. 

' ' Tenant shall execute and record a release or quitclaim deed to Owner of all of Tenant's right, title and interest in and 
to the Property, or to that part of the Property as to which this Agreement has been terminated; and shall surrender the 
Property or such part of the Property back to Owner. 

13.4 Restoration. Within - ths after any surrender, termination or expiration of this 
Agreement, Tenant shall decommission the Project Facilities, which shall include the restoration of the surface (and 
subsurface lo five feet below-grade) of the Property to a condition and contour substantively similar to that existing 
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on the Property as of the Effective Date and the removal of all of above-grade and below-grade Project Facilities 
located .. regardless of whether the Project Facilities were installed by Tenant or another party, to not 
less tha low-grade, and the burial of all foundations below-grade, with topsoil and reseed areas where 
the foun a tons were ocated with grasses and/or natural vegetation (the "Restoration Requirements"). Tenant has 
no obligation to remove any cables, lines, or conduit that is buried five feet or more below-grade. Any access roads 
constilicted h Tenant will be removed from the Property unless Owner specifically requests their retention in writing 
withi ys after the surrender, termination or expiration of this Agreement. Tenant bas no obligation to 
resto ting borrow pits or quarries. At the completion of the Restoration Requirements, Tenant, at its 
expense, will obtain and deliver to Owner a survey of the Property prepared by a Kentucky registered professional 
land surveyor (the "Restoration Survey"). The Restoration Survey must include soil, water, conservation and 
environmental analysis documentation. Owner shall grant to Tenant or any Affiliate, or any other entity designated 
by Tenant or any Affiliate that is involved or intends to be involved in meeting the Restoration Requirements, 
recordable and assignable non-exclusive casements on, under, over and across the Property, for access to and from, 
and ingress to and egress from, the Solar Energy Projects and Project Facilities, whether the Solar Energy Projects 
and Project Facilities are located on the Property or on other lands. Among other things, such access easements shall 
contain all of the rights and privileges for access, ingress, egress and roads as are set forth in this Agreement. If 
requested by Owner, Tenant shall also use reasonable efforts to request and obtain the combination and replatting of 
any parcels that were subdivided pursuant to Section 10.10 of this Agreement. 

13.4. l Security for Removal. Tenant shall maintain a bond, letter of credit or other security ("Restoration 
Security") securing payment of Tenant's costs related to the Restoration Requirements in accordance with 
requirements by applicable governmental authorities in connection with land use and permitting approvals for the 
Solarpower Facilities. If the applicable governmental authorities do not require Restoration Security, then on the date 
that is five (5) years after Construction Commencement Date (the "Bonding Date"), Tenant shall obtain, and maintain 
in effect for Landowner's benefit throughout the remainder of the Term, Restoration Security in an amount equal to 
the (l) the estimated costs of Restoration Requirements in accordance with Section 6.6 minus (2) the salvage value of 
the Solarpower Facilities. In the event the salvage value of the Solarpower Facilities exceeds the estimated costs of 
Restoration Requirements no Restoration Security shall be required. The amount of such Restoration Requirements 
costs and salvage value shall initially be as estimated by a reputable, independent contractor selected by Tenant. In 
the first through twenty-fifth years after the Bonding Date, the amount of Restoration Security may be reviewed at 
Owner's request annually, the cost of such review to be shared 50-50 by Owner and Tenant. Beginning with the 
twenty-sixth year after the Bonding Date, the amount of Restoration Security shall be reviewed annually, the cost of 
such review to be shared 50-50 by Owner and Tenant. The revised estimates will be obtained from a reputable, 
independent contractor selected by Tenant. 

13.5 Release. In addition to the rights granted in Section 13. l of this Agreement, Tenant, in its sole 
discretion, has the right, for any reason, to unilaterally release any part of the Property subject to this Agreement 
effective upon written notice to Owner describing the portion of the Property so released. For the avoidance of doubt, 
the Appendix A Description of Property will be updated to reflect the Property under lease if Tenant releases any part 
of the Property to Owner. Owner agrees that any such release shall accordingly decrease the payments due to Owner 
pursuant to Section 5 of this Agreement, except that the Acreage in Production Minimum as defined in Section 5.2 
shall not be reduced in the event of such a release. For the avoidance of doubt, the location of the Project shall not 
preclude Owner's sole means of access to any portion of the Property for which Tenant has released pursuant to this 
Section 13.5. Owner has no right to seek damages or claims against Tenant for release of Property pursuant to this 
paragraph. 

Section 14. Easements. 

19 



14.1 Grant of Access Easements. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Tenn or the period addressed by Section 13.4 of this Agreement, Owner shall grant to Tenant 
or any Affiliate, or any other entity designated by Tenant or any Affiliate that is involved or intends to be involved in 
solar power development or operation, one or more separate, stand-alone, recordable and assignable non-exclusive 
easements on, wider, over and across the Property, for access to and from, and ingre,~s to and egress from, t.he Solar 
Energy Projects and Project Facilities, whether the Solar Energy Projects and Project Facilities are located on the 
Property or on any other lands (each, an "Access Easement"). Among other things, such Access Easements shall 
contain all of the rights and privileges for access, ingress, egress and roads as are set forth in this Agreement. 

14.2 Grant of Transmission Easements. Subject to Section 14.5 of this Agreement and upon the request 
of Tenant, during the Lease Term, Owner shall grant to Tenant, or any Affiliate, or any other entity designated by 
Tenant or any Affiliate that is involved or intends to be involved in solar power development or operation, one or 
more separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated 
portions of the Property for Transmission Facilities, including, without limitation, for Transmission Facilities that 
benefit Project Facilities located on any other lands (each, a "Transmission Easement''). Among other things, such 
Transmission Easements shall contain all of the rights and privileges for Transmission Facilities as are set forth in this 
Agreement, and includes the right of access and ingress to and egress from the Transmission Facilities on, under, over 
and across the Property by means of roads and lanes existing on the Property or by such route or routes as Tenant, 
such holder or any other person or entity may construct from time to time. 

14.3 Grant of Facility Easements. Subject to Section 14.5 of this Agreement and upon the request of 
Tenant during the Lease Term, Owner shall grant to Tenant or any Affiliate, or any other entity designated by Tenant 
or any Affiliate that is involved or intends to be involved in solar power development or operation, one or more 
separate, stand-alone, recordable and assignable exclusive easements on, under, over and across designated portions 
oft.he Property for Operational Facilities, including, without limitation, for Operational Facilities that benefit Project 
Facilities and Transmission Facilities located on any other lands (each, a "Facility Easement"). Among other things, 
such Facility Easements shall contain all of the rights and privileges for Operational Facilities as are set forth in this 
Agreement, including, without limitation the right of access and ingress to and egress from the Operational Facilities 
on, under, over and across the Property by means of roads and lanes existing on the Property or by such route or routes 
as Tenant, such holder or any other person or entity may construct from time to time. 

14.4 Grant of Solar Easement. Subject to Section 14.5 of this Agreement and upon the request ofTenant 
during the Lease Term, Owner shall grant to Tenant or any Affiliate or any other entity designated by Tenant or any 
Affiliate that is involved or intends to be involved in solar power development or operation, one or more separate, 
stand-alone, recordable and assignable exclusive easements on, over, across, and above the Property for the use of the 
solar resources for solar energy purposes (the "Solar Easement"). 

14.5 Provisions Applicable to all Easements. The following provisions apply to each Access Easement, 
Transmission Easement, Facility Easement and Solar Easement (each, an "Easement"), and to the extent applicable 
shall be incorporated in such Easement: 

14.5.1 Each Easement shall be for a term that is coterminous with the Lease Term. 

14.5.2 Each Easement shall run with the Property, and shall inure to the benefit of and be binding 
upon Owner and the holder of such Easement, and their respective transferees, successors and assigns, and 
all persons claiming under them. 

14.5.3 The holder of each Easement has the right, without the need for Owner's consent, and 
Owner grants consent to Tenant, to freely hypothecate, mortgage, or finance such Easement on an exclusive 
or non-exclusive basis (including by mortgage, deed of trust or personal property security instrument) to any 
Mortgagee as security for the repayment of any indebtedness and/or the performance of any Mortgage, grant 
co-tenancy interests in such Easement, grant sub-easements under such Easement, or sell, convey, lease, 
assign, mortgage, encumber or transfer such Easement. 
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14.6 Grant to Utility. Tenant, in its sole discretion and without the need for consent by Owner, has the 
right to grant to the transmitting utility the right to construct, operate and maintain on the Property an electric 
substation and interconnection and switching facilities, pursuant to any lease, easement or other agreement used or 
ro osed b the utility. If requested by such utility or Tenant, Owner shall, for no additional consideration and within 

ys after delivery of such request, grant such easement, or enter into such other agreement, directly to or 
w1 sue u 1 ity, subject to the requiremenL'i of Section 1 J .4 of this Agreement. Tenant and Owner shall cooperate 
with the transmitting utility to determine a mutually acceptable location for any substation. 

Section 15. Additional Easements and Stand-Alone Easements 

15.1 Additional Easements. If Tenant wishes to obtain from Owner one or more easements under any 
real property that is owned or controlled by Owner and adjacent to the Property (each, an "Additional Easement"), 
in connection with, for the benefit of and for purposes incidental to the Project, including the right to install and 
maintain on such other real property (i) underground transmission lines and facilities, which carry electrical energy 
to and/or from the Project, and/or (ii) underground communications lines and facilities, which carry communications 
to and/or from the Project, then upon request Owner shall grant to Tenant such an easement in such location or 
locations as Tenant may reasonably request, provided that Tenant shall agree to pay to Owner a reasonable fee agreed 
to in advance by Owner for such easement in addition to all other amounts payable by Tenant to Owner hereunder and 
further provided that said adjacent property is not subject to other ground leases or contracts of record existing on the 
Effective Date which would prohibit or adversely affect Tenant's ability to use such Additional Easement 
(collectively, "Existing Contracts"): 

15.2 Stand-Alone Easements. Owner acknowledges that commercial operation of the Project may 
require, from time to time during the Project's existence, additional easements in favor of certain third parties on the 
Property and on the real property that is owned by Owner and adjacent to the Property. Accordingly, if the 
transmission system owner or operator to whose transmission lines the Project interconnects, the phone or other 
communications provider for the Project, or the person or entity to whom electricity and/or renewable energy credits 
from the Project are to be sold, determines that one or more separate, stand-alone easements (each, a "Stand-Alone 
Easement") on, over, across, along and/or above the Property or other real property that is owned by Owner and 
adjacent to the Property (if said adjacent property is available and not subject to Existing Contracts), including the 
right to install and maintain on the Property (i) transmission lines and facilities, both overhead and underground, which 
carry electrical energy to and/or from the Project, (ii) communications lines and facilities, both overhead and 
underground, which carry communications to and/or from the Project, and/or (iii) metering equipment, substations, 
switching stations, solar energy measurement equipment and control, maintenance and administration buildings that 
benefit the Project, is reasonably required for the efficient and/or safe operation of the Project, then upon request 
Owner shall grant to such third party such an easement in such location or locations as such party may reasonably 
request, provided that such party shall agree to pay to Owner a reasonable fee agreed to by Owner in advance for such 
easement in addition to all other amounts payable by Tenant to Owner hereunder. 

15.3 Nature of Additional Easements and Stand-Alone Easements. Each Additional Easement and 
Stand-Alone Easement (i) shall be in the nature of and similar to the Easements granted to Tenant under Section 14 
and shall be in a recordable form and in a form reasonably acceptable to Tenant and Owner, such Affiliate or the 
grantee of such easement as applicable (which forrn shall at a minimum include lender protection provisions 
comparable to those included herein), (ii) shall be an easement in gross in favor of Tenant or such other holder of such 
easement, and (iii) shall, upon the granting thereof, be included within the meaning of the term "Easement", except 
where otherwise stated or where the context otherwise requires. Each Additional Easement and Stand-Alone 
Easement shall run with the land and shall inure to the benefit of and be binding upon Owner and the holder of such 
Additional Easement or Stand-Alone Easement, as the case may be, and their respective successors and assigns, and 
all Persons claiming under them. 

Section 16. Miscellaneous Provisions 

16.1 Memorandum. The Parties shall execute in recordable form and Tenant then shall publicly record 
a memorandum of this Agreement in the fonn attached to this Agreement as Exhibit C. Owner consents to the 
recordation of the interest of any Assignee in the Property. The memorandum will be recorded in all counties in which 
the Property is located. 
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16.2 Notices. All notices, requests or other communications required or permitted by this Agreement, 
including payments to Owner, shall be in writing and shall be deemed given when personally delivered to Owner, 
Tenant or an Assignee, or in lieu of such personal service,_ after deposit in the United States mail, first 
class, postage prepaid, certified; or the next business day utable overnight courier, provided receipt is 
obtained and charges prepaid by the delivering party. Any notice shall be addressed to the Parties at their addresses 
provided in the Basic Terms Summary. A Party may change its address for purposes of this paragraph by giving 
written notice of such change to the other Parties in the manner provided in this paragraph. 

16.3 Entire Agreement: Amendments. This Agreement constitutes the entire Agreement between the 
Parties respecting its subject matter. Any other agreement, understanding or representation respecting the Property or 
any other matter not expressly set forth in this Agreement or a subsequent document signed by the Parties is null and 
void. This Agreement may be modified or amended only by a document signed by the Parties. No purported 
modifications or amendments, including without limitation any oral agreement (even if supported by new 
consideration), course of conduct or absence of a response to a unilateral communication, is binding on either Party. 

16.4 Legal Matters. This Agreement is governed by and will be interpreted in accordance with the laws 
of the State of Kentucky. The sole venue for any dispute arising out of or in connection with this Agreement is the 
county in which the Property is located. If the Parties are unable to amicably resolve any dispute arising out of or in 
connection with this Agreement, such dispute shall be resolved in the state courts located in the county in which the 
Property is located. No rule of construction purporting to resolve ambiguities in favor of either Party applies in the 
interpretation of this Agreement, and the Parties waive any argument to the contrary. In any lawsuit arising out of or 
in connection with this Agreement, a Party that obtains a judgment from the court substantially the same as the 
judgment sought by that Party is entitled to payment of its reasonable attorneys' fees incurred in connection with the 
lawsuit. 

I 6.5 Partial Invalidity. If any provision of this Agreement is held, in a final and wt-appealable decision 
by a court of competent jurisdiction, to be invalid, void or unenforceable, the other provisions of this Agreement 
remain in full force and effect and are unimpaired by such holding. Notwithstanding any other provision of this 
Agreement to the contrary, the Lease Term of this Agreement and any Easement is no longer than the longest period 
permitted by applicable law. 

16.6 Tax Credits. If under applicable law the holder of any interest under this Agreement becomes 
ineligible for any tax credit, benefit or incentive for alternative, renewable or clean energy expenditure established by 
any local, state or federal government, then, at Tenant's option, the Parties shall use reasonable efforts to amend this 
Agreement or replace it with a different instrument that (i) does not materially impair the rights of Owner under this 
Agreement; and (ii) converts Tenant's interest in the Property to a substantially similar interest that makes Tenant 
eligible for such tax credit, benefit or incentive; provided, however, that nothing in this Agreement entitles Tenant to 
a fee interest in the Property, diminishes Tenant's payment obligations under this Agreement or extends the Lease 
Tenn of this Agreement. 

16.7 Counterparts. This Agreement may be executed with counterpart signature pages and in duplicate 
originals, each of which is deemed an original, and all of which together constitute a single instrument. 

16.8 Cooperation. Owner shall cooperate with Tenant, and its permitted successor, assign or Affiliate, 
in the conduct of their operations consisting of the Project Facilities, Easements, and/or Transmission Facilities, and 
in otherwise giving effect to the purpose and intent of this Agreement, including, without limitation, in Tenant's or 
any permitted successor's, assign's or Affiliate's efforts to obtain from any governmental authority or any other person 
or entity any environmental impact review, permit, entitlement, approval, authorization or other right.-. necessary or 
convenient in connection with Tenant's Project Facilities, access rights, and/or Transmission Facilities. Upon request, 
Owner shall promptly, and without demanding additional consideration, execute, and, if appropriate, cause to be 
acknowledged and publicly recorded, any map, application, document or instrument that is reasonably requested by 
Tenant, its permitted successor, assign or Affiliate. Without limiting the generality of the prior portion of this 
paragraph, Owner shall (a) if requested by Tenant or its pennitted successor, assign or Affiliate, support such 
application by filing a letter with the appropriate governmental authority in a fonn reasonably satisfactory to Tenant 
or its permitted successor, assign or Affiliate, and (b) not oppose, in any way, whether directly or indirectly, any such 
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valid, accurate application or approval at any administrative, judicial or legislative level. Tenant shall indemnify and 
hold Owner hannless with respect to any such application. If Owner incurs reasonable costs in connection with a 
Tenant request for cooperation pursuant to this Section 16.8, Tenant will reimburse Owner for such costs, to be paid 
by Tenant within forty-five ( 45) days of receipt ofreasonable documentation of such costs from Owner. 

16.9 Relationship. Neither this Agreement nor any other agreements or transactions contemplated in this 
Agreement shall in any respect be interpreted as making the Parties partners or participants in a joint venture, or as 
creating any partnership, joint venture, association or other relationship between the Parties other than that of landlord 
and tenant; and the Parties shall not make any contrary assertion, contention, claim or counterclaim in any action, suit 
or other proceeding involving either Owner and/or Tenant or the subject matter of this Agreement. 

16.10 Condemnation. If all or part of the Property is proposed to be taken as a result of any action or 
proceeding in eminent domain, or is proposed to be transferred in lieu of condemnation to any authority entitled to 
exercise the power of eminent domain (collectively, a "Taking"), Owner shall provide Tenant with reasonable 
advance notice of any impending proceeding or meeting related to such Taking and shall not without the written 
consent of Tenant settle with the Taking authority or agree to compensation for such Taking. This Agreement shall 
terminate as to any portion of the Property so condemned or taken ( except in the case of a temporary Taking after the 
duration of which Tenant desires to continue the Agreement, and the Lease Term shall be extended, in such event, by 
the duration of such temporary Taking). Subject to any applicable law or regulation, if any, any award or other 
compensation ("Award") payable as a consequence of such Taking shall be paid as follows: 

16.10.1 Owner shall first receive the value of Owner's fee interest in the Property, valued as if no 
Project Facilities existed on the Property; 

16.10.2 Tenant next shall receive: (A) the value of the Project Facilities installed on the Property; 
(B) any other compensation or benefits payable by law as a consequence of the loss or interruption of Tenant's 
business and the other costs and expenses incurred by Tenant as consequence of the Taking; and (C) the 
remaining present value of Tenant's interest in the Property (determined at the time of the Taking), including 
the value of Tenant's interests under this Agreement; 

I 6.10.3 Owner next shall receive, taking into account the leasehold and easement estates created 
by this Agreement, the estimated amounts that would have been paid by Tenant under this Agreement; and 

16.10.4 Owner next shall receive any remainder of the Award. 

16.11 Captions. The captions used in this Agreement are for convenience only and have no effect on the 
meaning of the provisions of this Agreement. 

I 6.12 Joint and Several Liability. The obligations under this Agreement imposed upon Owner are joint 
and several obligations of the individuals or entities comprising Owner. 

16. I 3 Force Majeure. If performance of this Agreement or of any obligation under this Agreement is 
prevented or substantially restricted or interfered with by an event of"Force Majeure" (defined below), the affected 
Party, upon giving notice to the other Party, is excused from such performance to the extent of and for the duration of 
such prevention, restriction or interference and the Lease Term shall be extended for the duration of the Force Majeure 
event; provided however nothing in this paragraph relieves Tenant of its obligations to pay Development Rent, 
Production Rent or other monetary obligations payable to Owner pursuant to this Agreement. The affected Party shall 
use reasonable efforts to avoid or remove such causes of nonperformance, and shall resume performance under this 
Agreement whenever such causes are removed. "Force Majeure" means flood, drought, earthquake, storm, fire, 
tornado, lightning, windstorm, unusually inclement weather or other natural catastrophe; acts of God, casualty or 
accident; war, sabotage, vandalism, the unauthorized cutting of power, transmission or other lines, wires or cables to 
any of the improvements of the Project Facilities, civil strife or other violence; strikes or labor disputes; any law, 
order, proclamation, regulation, ordinance, action, demand or requirement of any government agency or utility; a 
Regulatory Suspension (defined below); litigation challenging the validity or content of any permit or approval 
necessary for the construction or operation of the Project; litigation by Owner, nearby landowners or third party 
interest groups challenging the validity or content of this Agreement or any aspect of the Project; or any other act or 
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condition beyond the reasonable control of a Party. A "Regulatory Suspension" means the application of any local, 
st.ate or federal law, order, rule or regulation that results in the delay, interruption, or suspension of the: (i) construction 
of the Project; or (ii) transmission, production or sale of electricity from the Project. 

16.14 Binding Agreement. The provisions of this Agreement shall be binding upon and inure to the benefit 
of the parties and each other person or entity having any interest therein during their ownership thereof, and their 
respective tenants, heirs, executors, administrators, successors and assigns. 

16.15 Vegetative Screen. Tenant shall install and thereafter maintain landscaping and/or other appropriate 
methods of vegetative screenage along any boundaries of the Property that are adjacent to New Bethel Church Road 
or either side of Highway 641, in order to help minimize the view of Project Facilities from residential property and 
highways. 

16.16 Release of Dower. Jeffrey K. Eliasen, spouse of Jessica L. Jacob, and Steven Vidrine, spouse of 
Stephanie M. Vidrine, join in the execution of this Agreement solely (a) to release all rights of dower in the Property 
and (b) to agree to release all rights of dower in connection with any Additional Easement, Stand Alone Easement or 
other easement or right contemplated by the terms hereof. 

16.17. Formation of LLC. It is agreed and understood that following the execution of this Agreement, 
Owner plans to fonn a limited liability or two limited liability companies (the "Owner LLC" or "Owner LLCs"), 
to convey the Property to the Owner LLC or Owner LLCs, and to assign Owner's rights and responsibilities under 
this Agreement to the Owner LLC or Owner LLCs. Tenant shall pay to Owner an amount up to, but not exceeding, 
Three Thousand and 00/100 Dollars ($3,000.00) towards Owner's reasonably documented attorneys' fees incurred in 
connection with the formation of the Owner LLC or Owner LLCs, to be paid by Tenant to Owner within forty-five 
(45) days of Tenant's receipt of documentation of such attorneys' fees. 

16.18. Tree Trimming on Owner's Adjacent Land. In the event that Tenant's tree-trimming activities cause 
the death of any tree on Owner's adjacent land, Tenant shall be responsible for (i) notifying Owner, (ii) removing the 
dead tree and, if so requested by Owner, (iii) planting a replacement tree in the same location. 

[signatures appear on following pagel 
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The Parties have caused this Agreement to be executed and delivered by their duly authorized 
representatives as of the Effective Date. 

OWNER 
Jessica L. Jacob 

By: ~(A\ U~ 

PRINT NAME: O'if!;h1 lPr k .. ~B 

SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse's Interest in the Property 
and this Agreement: 
Jeffrey K. Eliasen 

By ! I o vv -, 
PRINT N AME: ~e ~ i< el~ ~t.v-... 

' 

OWNER 
Stephanie M. Vidrine 

By: _____________ _ 

PRINT NAME: ____________ _ 

SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse's interest in the Property 
and this Agreement: 
Steven Vidrine 

By: _____________ _ 

PRJNTNAME: ____________ _ 

TENANT: 
Ashwood Solar I, LLC 
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The Parties have caused this Agreement to be executed and delivered by their duly authorized 
representatives as of the Effective Date. 

OWNER 
Jessica L. Jacob 

By: _ _______ ___ __ _ 

PRINT NAME: __________ __ _ 

SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse's interest in the Property 
and this Agreement: 
Jeffrey K. EUascn 

By: _ ______ ___ _ __ _ 

PRINT NAME: _ ___________ _ 

OWNER 

SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse's interest in the Property 
and this Agreement: 

-:d /2~ 
'd' PRINT NAME: , >f:-ev-e,v,, /4 , l/1~ ,... -e 

TENANT: 
Ashwood Solar I, LLC 

By:-- ----- -------
PRINTNAME: ___ _______ __ _ 

PRINTTITLE: ____________ _ 
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EXHIBIT A 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky: 

• As described in Deed Book 129 at Page 346, said instrument recorded on October 31, 2002, consisting of 
340.98 acres, more or less, also known as Parcel ID 38-20: 

Source of title. Being a part of the same property c{mvcycd to William Clayb<tmc Rice (a/kin W. 
C. Rice) by W. J. Stone, et ux., by Deed dated December 1, 1893. and appearing of record in 
Deed Book L, !'age 546, records of lhe Lyon County Clcrk'!i Office. W. C. Rice died in 1902, 
onJ pursuant to the Lost Will nnd Testament of W. C. Rice <lated Mnrch 25. 1902, said property 
was devised to his doughtcr, Ruby Catherine Rice (a/k/a Ruby Catherine Rice Brockmeyer. Ruby 
Catherine Brockmeyer . .Ruby C. Brockmeyer, and Ruby R. Brockmeyer). Sec Will of W. C. Rice 
retordc<l in Will Book C, Page t IS, records of the Caldwell County Clerk's Office. 

Ruby Catherine 13rockmeycr died testate on May 11. 1955, and she devised all or her iniercst in 
the real estate to her son, Charles fl. Brockmc)'cr, Jr. Sec Will of Ruby R. Brockmeyer. of record 
in Will Dook E, Puce 432, records of the Caldwell County Clerk's Office. 

Charles H. Brockmeyer, Jr. died testate on May 22, l 960. and he devised all 1>f his interest in tbc 
pwperty to his wife, Oorolh)' l..:e Drockmcyer (a/k/a Dorothy~ Qucr1crmous). See the Will of 
Charles H. Brockmeyer, Jr. dated Novcmhcr 13, 19S3, of record in Will Book F, Page 130, 
records of the Caldwell County Clerk's Off.ice. 

Dorothy Lee Quertermous died testate on January 29. 198 I and devised all of her intcrcs1 in the 
property to her husband, James f. Quertcrmou:; for life, with remainder to her grondehildren, 
Jessica Lee Jacob and Stephanie Jacob Vidrine, alter the lifetime of James f. Qucrtcnnous. Sec 
the Last Will and Testament of Dorothy Lee Qucrtcmious dated December 31, 1964, and the 
First Codicil to the Last Will and Testament of Dorothy I.cc Quer1cm1ous dated August 15. 1978. 
of record in Will Oook 3, Page 60, records of the I ,yon County Clerk• s Office. 

James F. Quertermous died on January 4, 2002, a resident of Lyon County. Kentucky, and 
ownership for :11e real propl·rty vested in J1,.-ssicu r A!! Jacob i:nd Stephanie Jacoh Vidrine. 

A metes a~d bounds description from the December I, 1893 deed referenced above, recorded in Deed Book L at 
Page 546 1s reproduced below: 
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Total Acres: 340.98 acres, more or less, as depicted in the image on the following page: 
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EXHIBITB 

Liens and Third Party Rights 

None. 
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EXHIBITC 

Memorandum of Solar Energy Lease and Easement Agreement 

[full document begins on following page) 
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MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

THE STATE OF KENTUCKY 

COUNTY OF LYON 

§ 
§ 
§ 

KNOW ALL PERSONS BY THESE PRESENTS: 

THIS MEMORANDUM OF SOLAR .ENERGY LEASE AND ?SEMENT AGREEMENT (this 
"Memorandum") is made, dated and effective as of .>eyft~e;,c , 2018 (the "Effective Date"), 
between Jessica L. Jacob, a married person as to her separate property with a mailing address of PO BOX I 1204, 
Honolulu, Hf 96828_, and Stephanie M. Vidrine, a married person as to her separate property with a mailing address 
of 138 Gold Springs Ct, Canton, GA 30114, with their respective spouses joining for the sole purpose of disclaiming 
their interest in the Agreement and the Property ( collectively "Owner"), and Ashwood Solar I , LLC, a Delaware 
limited liability company with a mailing address of 1105 Navasota Street, Austin, Texas 78702 ("Tenant"), with 
regards to the following: 

I. Solar Agreement. Owner and Tenant entered into that certain Solar Energy Lease and Easement 
Agreement of the same date as this Memorandum (the "Agreement"), which affects the real property located in Lyon 
County, State of Kentucky, as more particularly described in Exhibit A attached to this Memorandum (the 
"Property"). Capitalized terms used, but not defined, in this Memorandum have the meaning given them in the 
Agreement. 

2. Grant of Rights. The Agreement grants Tenant an exclusive leasehold interest in the Property, and 
grants (or will grant) to Tenant the easements specified; such leasehold and easement rights include, without limitation, 
(a) the exclusive right to access, relocate and maintain Project Facilities located on the Property; (b) the exclusive 
right to use the Property for converting solar energy into electrical energy and collecting and transmitting the electrical 
energy so converted; (c) an exclusive easement to capture, use and convert the unobstructed solar resources over and 
across the Property; ( e) an easement and right to prevent measurable diminislunent in output due to obstruction of the 
sunlight across the Property; (t) the right to subjacent and lateral support for the Project Facilities; and (g) the right to 
undertake any other activities necessary to accomplish the purposes of the Agreement. The Agreement also prohibits 
Owner from engaging in any activity on the Property that might cause a decrease in the output or efficiency of any of 
the Project Facilities. The Agreement gives Tenant the right to remove any obstructions to the light that materially 
and adversely affect its operations if this covenant is violated. The Agreement obligates Owner to undertake 
reasonable efforts to prevent, or failing that, to minimize, the introduction of continuous dust onto the Project 
Facilities. Pursuant to Section 10.3 of the Agreement, Tenant shall further have the right to restrict the rights of parties 
acquiring subsequent rights in oil, gas and minerals, whether located at the surface or subsurface. The Agreement 
also provides that if Tenant desires to obtain additional easements on real property owned by Owner that is adjacent 
to the Property in conjunction with and for purposes incidental to Tenant's use of the Property, then upon request of 
Tenant, Owner shall grant the additional easements to Tenant (or to any third party designated by Tenant that has a 
contract with Tenant concerning the operations at the Property), provided that (x) Tenant ( or, if applicable, the third 
party) shall pay Owner a reasonable fee agreed upon by the parties in advance and (y) Owner is not prohibited by any 
contracts now existing that would prohibit or adversely affect the ability to use the additional easements. 



3. Term. The Agreement is for an initial Development Tenn ofup to four (4) years, a subsequent 
Construction Term of up to twelve (12) months, a subsequent Construction Extension Term of up to twelve (12) 
months, a subsequent Production Term ofup to thirty (30) years, and two subsequent Extended Production Terms 
of up to five (S) years each. The easements granted pursuant to the Agreement are for a term coterminous with the 
Agreement. 

4. Rights of Mortgagees. Pursuant to the Agreement, any Mortgagee of Tenant or Tenant's assignees 
has certain rights regarding notice and right to cure any default of Tenant under the Agreement, and the right to acquire 
the leasehold estate by foreclosure, as well as other rights as set forth in the Agreement. 

5. Assignment. Tenant's rights and obligations under the Agreement are assignable without Owner's 
prior written consent provided that such assignment is in furtherance of the provisions of the development of the Solar 
Energy Project contemplated by the Agreement. 

6. Non-Interference and Setbacks. To the extent permitted by law, Owner waives any and all setbacks 
and setback requirements, whether imposed by applicable law or by any person or entity, including any setback 
requirements described in the zoning ordinance of the County or in any governmental entitlement or permit issued, to 
Tenant, such sublessee or such Affiliate, regardless of when such permit is issued. Owner agrees not to engage 
in any activity that might cause a decrease in the output or efficiency of any Project Facilities without the prior written 
consent of Tenant. Owner shall not utilize the surface of the Property to explore for, develop, or produce oil, gas, or 
other minerals from the Mineral Estate underlying the Property nor enter into any agreement permitting a third party 
to utilize the surface of the Property to explore for, develop, or produce, oil, gas or other minerals from the Mineral 
Estate underlying the Property. Tenant has the right to the quiet use and enjoyment of the Property in accordance with 
and subject to the tenns of the Agreement, without any interference of any kind by Owner or any person claiming 
through Owner. 

7. No Liens: Subordination. The Agreement provides that Owner shall not, without the prior written 
consent of Tenant, create or permit to be created or to remain, any liens, encumbrances, leases, mortgages, deeds of 
trust, security interests, licenses or other exceptions with respect to the Property or any part of the Property. Any such 
right granted without Tenant's consent is void ab initio. The Agreement provides that from and after its Effective 
Date, any right, title or interest created by Owner in favor of or granted to any third party is subject and subordinate 
to (i) the Agreement and all of Tenant's rights, title and interests created under the Agreement, including any and all 
documents executed or to be executed by and between Tenant and Owner in connection with this Agreement, (ii) any 
lien of any lender of Tenant's then in existence on the leasehold estate created by the Agreement, and (iii) Tenant's 
right to create a lien in favor of any lender of Tenant. 

8. Agreement Controls. This Memorandum does not supersede, modify, amend or otherwise change 
the tenns, conditions or covenants of the Agreement, and Owner and Tenant executed and are publicly recording this 
Memorandum solely for the purpose of providing constructive notice of the Agreement and Tenant's rights under the 
Agreement. The terms, conditions and covenants of the Agreement ar>e incorporated in this Memorandum by reference 
as though fully set forth in this Agreement. 

9. No Ownership. Pursuant to the Agreement, Owner has no ownership, lien, security or other interest 
in any Project Facilities installed on the Property, or any profits derived from the Project Facilities installed on the 
Property, and Tenant may remove any or all Project Facilities at any time. 

10. Release of Dower. Jeffrey K. Eliasen, spouse of Jessica L. Jacob, and Steven Vidrine, spouse of 
Stephanie M. Vidrine, join in the execution of the Agreement solely (a) to release all rights of dower in the Property 
and (b) to agree to release all rights of dower in connection with any Additional Easement, Stand Alone Easement or 
other easement or right contemplated by the tenns hereof. 

11. Counterparts. This Memorandum may be executed in counterparts, each of which is deemed an 
original and all of which when taken together constitute one and the same document. 

fN WI1NESS WHEREOF, the Owner and Tenant have executed this Memorandum to be effective as of the date first 
written above. 
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[signatures appear on following pages] 
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THESTATEOF~ 

COUNTY oF 1/imo LCl.ivu 

[SEAL] 

NOTARY 
PUBLIC 

OWNER: 
Jessica L. Jacob 

ey @l~~ 
~ r.Pr l- . Jftc,OB 

§ 
§ 
§ 

:2-i ' •tt 

ate ~ 9 -~18' 
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SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse's interest in the Property and this 
Agreement: 
Jeffrey K. Eliasen 

By, ~ (\_____,/ , v 

PRINT NAME: ~e-AAr-t V k:. C: I l ~W'\.. 

THE STATE OF~- § 

coUNTY oF ~olu.iu, i 
This ins_tru_ m_e-nt....cw_a_s -ac'-kn- o-. w- 1-edged before me on this 2.~day of_~--+-~_t __ ,, 20 l~y J ~ ;( th~ 

a resident of the State of {Ji~- . B 

(SEAL) 
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THE STATE OF <2lrol("C(j \""

COUNTY OF C~¥.s2R_ 

0 •R: 
Stepha . id1 · e 0.. 

. ~ 
PRINTNAME: Gtifha,0 ,'e, M ,_v_1rl.ri'f\~ 

§ 
§ 
§ 

This instrument was acknowledged before me on thi~9 day of N% \..lS,t- • 20 W by fuv\cam Gen\,. le,, 
a resident of the State of 0-lO<"@~ ~ 

(SEAL] 
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THESTATEOF 0Wm\O-.., 
COUNTY OF Or-exoV . .Q.-e 

SPOUSE OF OWNER, joining for sole purpose of 
disclaiming the spouse's interest In the Property and this 
Agreement: 
Steven Vidrine 

By~~' 

Pl<JNTNAWJ S-1-euS~n~ 

§ 
§ 
§ 

This instrument was acknowledged before me on thisd-'\ day of 
a resident of th~ State of ~ \CA . 

[SEAL) 
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THE STATE OF TEXAS 

COUNTY OF TRAVIS 

[SEAL] 

TENANT: 

ASHWOOD SOLAR I, LLC 

§ 
§ 
§ 

Notary Public State of_ ~l~U__.,.....,..--,a._S_--::-- -=-- 
My commission expires: £( 'o- 'lo l q 
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This Insnument Prepared By: ~::zz ---::=-_~ -----.)( 
Kris Brandenburg, Esq. 
Thompson Hine LLP 
3 I 2 Walnut Street 
Suite 1400 
Cincinnati, Ohio 45202 
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Exhibit A to 
MEMORANDUM OF SOLAR ENERGY LEASE AND EASEMENT AGREEMENT 

Depiction of Property 

The following depicted land located in Lyon County, State of Kentucky: 

• As described in Deed Book 129 at Page 346, said instrument recorded on October 31 2002 consisting of 
340.91! acres, more or less, also known as Parcel ID 38-20: • • 

Source of title. Being a part of the same pr<lpcrty convcyc<l to William Clayborne Rice (a/le/a W. 
C. Rice) by W. J. Stone, et ux, by Deed dated December I. l 893, and oppcnring of record in 
()ccd Book I_ Page 546. records of the Lyon County Clerk ·s Office. W. C. Rice died in 1902. 
and pursuant 10 the l..asl Will and Tostu111c 11t of W. C. Rice dated March 25. 1902. said property 
was devised to his daughter. Ruby Catheri ne Rice (u/k/a Ruby Catherine Rice Brockmeyer, Ruby 
Catherine Brockmeyer. Ruliy C. Brockmeyl.!r, aml Ruhy R. Brockmeyer). Sec Will of W. C. Rice 
rccord<..-d in Will Book C, Pa~c 115, records of the Caldwell C'ounty Clerk's Office. 

Ruby Catherine Brockmeyer died testate on May l 1, l 955, and she devised all of' her interest in 
the real cst.itc to her son, Charles II. Brockmeyer, Jr. Sec Will of Ruby R. Brockmeyer. of record 
in Will Oook E, Page 432, records of the Caldwell County Clerk's Of(icc. 

Charles H. Brockmeyer, Jr. died testate on May 22, l 960, and he devised all of his interest in the 
property to his wife. Dorothy I.cc Orockmcycr (n/k/a Dorothy Lee Quertermous). Sec the Will of 
Charles H. Brockmeyer, Jr. datcJ Novcmhcr 13, 1953. of rcconl in Will Oook r, Poi;c 110, 
records of the Caldwell County Clerk's Office. 

Dorothy Lee Quertermous dic<l tcstale on January 29. 1981 and devised all of her interest in th<: 
property to her husband, James F. Qucrtcrmou:,; for life, with remainder to her grandchildren, 
Je.'isica Lee Jacob and Stephanie Jacob Vidrine, after the lifetime of James F. Quertermous. Sec 
the Last Will and Testament of Dorothy Lee Qucrtennous <lated December 3 I , I 964, and the 
First Codicil to lhe Last Wilt and Testament of Dorothy I.cc Qucrtcnnous dated /\ugu:.t IS. & 978. 
of record in Will Dook 3, Page 60, records of the Lyon County Clerk's Office. 

James F. Quertermous died on Junuary 4, 2002, u resident of Lyon County. Kentucky, and 
nwnw:hip for the real prop..-rty vested in kssica Le~ .lncob un<l Stephanie Jacoh Vidrine. 

A metes and bounds description from the December I, 1893 deed referenced above, recorded in Deed Book Lat 
Page 546 1s reproduced below: 



Total Acres: 340.98 acres, more or less, as depicted in the image on the following page: 

11 



:I 
/ 

0 

Jatob E:thlbll A 
Prunl33-10 

- Transmissloo Line 

L Property 

Pa r c e I 38w20 
3 4 o . 9 B Acres 

12 



EXHIBIT E 

SITE RULES 

Tenant will use commercially reasonable efforts to follow and to cause its personnel to follow the following rules 
while on the Property. Owner may bar further access to the Property by any individual who commits repeated, 
material violations of these rules aHer such individual has received at least three written warnings of a particular 
material violation from Owner describing, and including reasonable evidence documenting, such material violation. 
In addition, any individual violating rules (d)(i), (iv), or (vi) at least three times with documented evidence of such 
violation, will be immediately expelled from the Property and will be banned from the Property thereafter. The rules 
are as follows: 

a. When not in active use by Tenant, all access gates, as well as all interior gates, will remain closed at all 
times. 

b. Smoking is prohibited except in designated construction areas and in vehicles. Tenant will employ 
reasonable precautions to prevent fires and will be responsible for all damage caused by Tenant. 

c. Tenant will keep the Property clean and free of debris created by Tenant, its contractors, or others brought 
on to the Property by Tenant. Tenant will not use the Property for storage of items that are not related to, used or to 
be used in connection with, or for the benefit of all or a portion of the Project. 

d. At no time will any of employees of Tenant bring any of the following onto the Property: 

1. weapons of any type, including but not limited to, guns, bows and arrows, or sling shots; 

11. animal calling devices; 

iii. fish ing equipment or nets; 

1v. dogs, cats or any other animals; 

v. alcoholic beverages; 

vi. illegal drugs or related paraphernalia. 

e. Tenant, its employees, contractors, agents and any individual allowed onto the Property by Tenant will use 
reasonable efforts to e-onfine their activities on the Property to the designated access routes and to the areas upon 
which operations are then being conducted. 

f. No wood, plants, animals (dead or alive), antlers, artifacts or any other item that was not originally brought 
onto the Property by Tenant personnel will be removed from the Property by such personnel, except that Tenant can 
bum, remove and clear wood, plants and brush on the Property. 

g. A speed limit of25 miles per hour (15 miles per hour at night) will be strictly observed while using roads 
on the Property. 

h. Tenant, and its employees, contractors, and agents shall not hunt or fish on the Property. 

i . No refuse or waste construction material shall be buried on the Property. 
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